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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this Registration Statement becomes effective and all other
conditions to the business combination contemplated by the Business Combination Agreement described in the included proxy sta t/prospectus have been satisfied or waived.
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering. O

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering. [J

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) [
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) O

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933.
Emerging growth company

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further
amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or
until the Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

1 Note: Prior to the completion of this offering, Rezolve Al Limited expects to alter its legal status under English law from a private limited company and re-register as a public limited
company and change its name from Rezolve AI Limited to Rezolve AI PLC. The term “Rezolve PLC” in this proxy statement/prospectus which forms a part of this registration
statement refers to Rezolve Al Limited.
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PRELIMINARY PROXY STATEMENT
SUBJECT TO COMPLETION, DATED DECEMBER 6, 2023

To the Shareholders of Armada Acquisition Corp. I:

The board of directors of Armada Acquisition Corp. I, a Delaware corporation (“Armada”) has unanimously approved the Business Combination
Agreement, dated as of December 17, 2021, as amended on November 10, 2022 and further amended and restated pursuant to the terms of an
amendment and restatement deed dated June 16, 2023 (and as may be amended from time to time, the “Business Combination Agreement”), by and
among Armada, Rezolve Limited, a private limited company organized under the laws of England and Wales, Rezolve Al Limited, a private limited
liability company registered under the laws of England and Wales with registration number 14573691 (“Rezolve”) and Rezolve Merger Sub, Inc., a
Delaware corporation (“Rezolve Merger Sub”), which, among other things, provides for (i) a pre-Closing demerger (the “Pre-Closing Demerger”) of
Rezolve Limited pursuant to UK legislation under which (x) part of Rezolve Limited’s business and assets (being all of its business and assets except for
certain shares in Rezolve Information Technology (Shanghai) Co Ltd and its wholly owned subsidiary Nine Stone (Shanghai) Ltd and Rezolve
Information Technology (Shanghai) Co Ltd Beijing Branch) are to be transferred to Rezolve in exchange for the issue by Rezolve of shares of the same
classes as in Rezolve Limited for distribution among the original shareholders of Rezolve Limited in proportion to their holdings of shares of each class
in Rezolve Limited as at immediately prior to the Pre-Closing Demerger, (y) Rezolve will be assigned, assume and/or reissue the secured Convertible
Notes currently issued by Rezolve Limited and (z) Rezolve Limited will then be wound up, and (ii) the merger of Armada with and into Rezolve Merger
Sub, with Armada continuing as the surviving entity (the “Merger”) such that after completion of the Pre-Closing Demerger and Merger, Armada will
become a wholly owned subsidiary of Rezolve (collectively with the other transactions described in the Business Combination Agreement, the
“Business Combination”).

Pursuant to the Business Combination Agreement, upon the consummation of the Business Combination, (i) each issued and outstanding share of
common stock of Armada (“Armada Common Stock”) immediately prior to the effective time of the Merger (the “Merger Effective Time”) will be
exchanged for Rezolve Ordinary Share; (ii) each issued and outstanding warrant of Armada (an “Armada Warrant”) immediately prior to the
Merger Effective Time will be exchanged for warrant in the capital of Rezolve (a “Rezolve Warrant™); (iii) each issued and outstanding unit
of Armada (an “Armada Unit”) immediately prior to the Merger Effective Time will be separated into its component parts (one share of Armada
Common Stock and one-half of one Armada Warrant), with each share of Armada Common Stock to be exchanged for Rezolve Ordinary
Share and each Armada Warrant to be exchanged for Rezolve Warrant. Accordingly, this proxy statement/prospectus covers the issuance by
Rezolve of an aggregate of Rezolve Ordinary Shares, Rezolve Warrants and Rezolve Ordinary Shares issuable upon
exercise of Rezolve Warrants.

Rezolve will issue Rezolve Ordinary Shares on the basis of one Ordinary Share for each existing share of Armada Common Stock registered in
the name of Armada Stockholders immediately prior to the Merger Effective Time. Shortly prior to completion of the Business Combination, Rezolve
will reregister as a public limited company. On Closing, it is intended that the Rezolve Ordinary Shares and Rezolve Warrants will become listed on The
Nasdaq Stock Market LLC and, as a result of the Business Combination, Armada will become a wholly-owned subsidiary of Rezolve. The former
security holders of Armada will become security holders of Rezolve. As a result of the Business Combination, assuming that no shareholders of Armada
elect to convert their public shares into cash in connection therewith as permitted by Armada’s amended and restated certificate of incorporation, the
former shareholders of Armada and the current shareholders of Rezolve will own approximately % and %, respectively, of the Rezolve Ordinary
Shares to be outstanding immediately after the Business Combination. If shares of Armada’s Common Stock (the maximum number of
Armada Common Stock that can be redeemed in order to consummate the Business Combination) are converted into cash, such percentages will be
approximately % and %, respectively, of the voting power of the Rezolve Ordinary Shares.

Proposals to approve the Business Combination Agreement and the other matters discussed in this proxy statement/prospectus will be presented at
the Special Meeting of Armada scheduled to be held on , 2023 (the “Armada Special Meeting”).
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Armada Units, Armada Common Stock and Armada Warrants are currently listed on The Nasdaq Stock Market LLC (the “Nasdaq”) under the
symbols “AACIU,” “AACI,” and “AACIW,” respectively. Armada Units, Armada Common Stock and Armada Warrants will be delisted from Nasdaq
upon the consummation of the Merger and will no longer be traded. Rezolve will apply for listing, to be effective at the time of the Business
Combination, of the Rezolve Ordinary Shares and the Rezolve Warrants on the Nasdaq under the proposed symbols * ”and “ )7
respectively. There is no assurance that Rezolve will be able to satisfy Nasdaq listing criteria necessary for listing or will be able to continue to satisfy
such criteria following the consummation of the Business Combination. Rezolve will not have units traded following the consummation of the Business
Combination.

Each of Armada and Rezolve is an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 and has elected to
comply with certain reduced public company reporting requirements.

More information about Armada, Rezolve, the Merger, the Business Combination Agreement, the Business Combination or the other
transactions contemplated thereby is contained in this proxy statement/prospectus. Armada and Rezolve urge you to read the accompanying
proxy statement/prospectus, including the financial statements and annexes and other documents referred to herein, carefully and in their
entirety. IN PARTICULAR, YOU SHOULD CAREFULLY CONSIDER THE MATTERS DISCUSSED UNDER THE SECTION TITLED

“RISK FACTORS” BEGINNING ON PAGE OF THIS PROXY STATEMENT/PROSPECTUS.
If you have any questions or need assistance voting your shares of common stock, please contact , our proxy solicitor, by calling
, or banks and brokers can call collect at , or by emailing . The notice of meeting is and the proxy statement/prospectus

relating to the Business Combination will be available at

NEITHER THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) NOR ANY STATE SECURITIES COMMISSION
HAS APPROVED OR DISAPPROVED OF THE BUSINESS COMBINATION OR THE OTHER TRANSACTIONS DESCRIBED IN THIS
PROXY STATEMENT/PROSPECTUS OR ANY OF THE SECURITIES TO BE ISSUED IN THE BUSINESS COMBINATION, PASSED
UPON THE MERITS OR FAIRNESS OF THE BUSINESS COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THIS PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated , 2023, and is first being mailed to shareholders of Armada on or about ,2023.

Very truly yours,

Stephen P. Herbert, Chief Executive Officer of Armada
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ARMADA ACQUISITION CORP. 1
2005 Market Street Suite 3120
Philadelphia, PA 19103
(215) 543-6886

NOTICE OF SPECIAL MEETING
TO BE HELD ON ,2023

TO THE SHAREHOLDERS OF ARMADA ACQUISITION CORP. I:

NOTICE IS HEREBY GIVEN that a Special Meeting of the stockholders of Armada Acquisition Corp. I, a Delaware corporation (“we,” “us,”
“our”, “Armada” or the “Company”), will be held on ,2023 at , Eastern Time, virtually at
http://www.cstproxy.com/armadaacquisition/2023. Armada has determined that the Special Meeting will be a virtual meeting in order to facilitate
stockholder attendance and participation. You or your proxyholder will be able to attend and vote at the Special Meeting online by visiting
http://www.cstproxy.com/armadaacquisition/2023 and using a control number assigned by the transfer agent, Continental Stock Transfer & Trust
Company. To register and receive access to the virtual meeting, registered stockholders and beneficial stockholders (those holding shares through a stock
brokerage account or by a bank or other holder of record) will need to follow the instructions applicable to them provided in the proxy
statement/prospectus. Please note that you will only be able to access the Special Meeting by means of remote communication. You are cordially invited
to attend the Special Meeting to conduct the following items of business which you will be asked to consider and vote on:

1. Proposal No. 1 — The Business Combination Proposal — To consider and vote upon a proposal to adopt and approve the business
combination described in this proxy statement/prospectus (the “Business Combination” and such proposal, the “Business Combination
Proposal”), including the Business Combination Agreement, dated as of December 17, 2021 as amended on November 10, 2022 and
further amended and restated on June 16, 2023 (as the same may be further amended, supplemented or otherwise modified from time to
time, the “Business Combination Agreement”), by and among Armada, Rezolve Limited, a company organized under the laws of England
and Wales, Rezolve Al Limited, a company organized under the laws of England and Wales (“Rezolve”), and Rezolve Merger Sub, Inc., a
Delaware corporation (“Rezolve Merger Sub”), pursuant to which Armada, Rezolve Limited, Rezolve and Rezolve Merger Sub will effect
a series of transactions including, among other things:

(1)  apre-Closing demerger (the “Pre-Closing Demerger”) of Rezolve Limited, in preparation for the Nasdaq listing, pursuant to UK
legislation under which (x) part of Rezolve Limited’s business and assets (being all of its business and assets except for certain
shares in Rezolve Information Technology (Shanghai) Co Ltd and its wholly owned subsidiary Nine Stone (Shanghai) Ltd and
Rezolve Information Technology (Shanghai) Co Ltd Beijing Branch) are to be transferred to Rezolve in exchange for the issue by
Rezolve of shares of the same classes as in Rezolve Limited for distribution among the original shareholders of Rezolve Limited in
proportion to their holdings of shares of each class in Rezolve Limited as at immediately prior to the Pre-Closing Demerger,

(y) Rezolve will be assigned, assume and/or reissue the secured Convertible Notes currently issued by Rezolve Limited and
(z) Rezolve Limited will then be wound up;

(i) a company reorganization will be effected whereby the Company Series A Shares will be reclassified as Ordinary Shares and any
other necessary resolutions are passed and steps taken such that immediately following such steps each Company Shareholder will
hold his, her or its applicable pro rata portion of the aggregate stock consideration (to the extent that he, she or it does not already
hold such pro rata portion after the Pre-Closing Demerger) in accordance with the terms and conditions set forth in the Business
Combination Agreement (such steps and any additional necessary steps being collectively referred to as the “Company
Reorganization”); and

(iii) following the Company Reorganization: (a) Rezolve Merger Sub shall be merged with and into Armada whereupon Rezolve Merger
Sub will cease to exist and with Armada surviving the Merger as a subsidiary of Rezolve; and (b) Armada shall loan all of its
remaining cash in the Trust
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Account to Rezolve in exchange for a promissory note (the “Promissory Note™), to enable Rezolve to fund working capital and
transaction expenses. Each of the outstanding shares of Armada Common Stock held by the shareholders of Armada will be
exchanged for one Ordinary Share of Rezolve;

2. Proposal No. 2 — The Nasdaq Proposal — to consider and vote upon a proposal to adopt and approve, for the purposes of complying
with the applicable listing rules of Nasdaq, the issuance of Rezolve Shares in connection with the Business Combination Agreement,
including the Company Reorganization, the conversion of the Convertible Notes and, to the extent applicable, the Merger, in each case, as
required by Nasdaq listing requirements (the “Nasdaq Proposal”);

3. Proposal No. 3 — The Incentive Equity Plan Proposal — to consider and vote upon a proposal to adopt and approve, the Rezolve
Incentive Equity Plan (the “Rezolve Incentive Equity Plan”), which will become effective on or before the Closing Date and will be used
by Rezolve following the Closing (the “Incentive Equity Plan Proposal”);

4. Proposal No. 4 — The Charter Limitation Amendment Proposal — to consider and vote upon a proposal to amend Armada’s second
amended and restated certificate of incorporation (as amended, the “Armada Charter”) to eliminate from the Armada Charter the limitation
that Armada may not consummate a business combination to the extent Armada would have net tangible assets of less than $5,000,001,
which amendment will be effective immediately prior to or upon consummation of a business combination (the “Charter Limitation”) in
order to allow Armada to consummate the Business Combination irrespective of whether Armada would exceed the Charter Limitation
(the “Charter Limitation Amendment Proposal”); and

S. Proposal No. 5 — Adjournment Proposal — to approve, if necessary, the adjournment of the Special Meeting to a later date or dates to
permit further solicitation and votes of proxies in the event that there are insufficient votes for, or otherwise in connection with, the
approval of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal or the Charter Limitation
Amendment Proposal. This proposal will only be presented at the Special Meeting if there are not sufficient votes to approve the Business
Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal or the Charter Limitation Amendment Proposal.

The above matters are more fully described in the accompanying proxy statement/prospectus, which also includes, as Annex A copy of the
Business Combination Agreement. We urge you to read carefully the accompanying proxy statement/prospectus in its entirety, including the
Annexes and accompanying financial statements of Armada and Rezolve.

The record date for the Special Meeting is , 2023 (the “Record Date”). Only stockholders of record at the close of business on that date may
vote at the Special Meeting or any adjournment thereof. A complete list of our stockholders of record entitled to vote at the Special Meeting will be
available for ten (10) days before the Special Meeting at our principal executive offices for inspection by stockholders during ordinary business hours
for any purpose germane to the Special Meeting and electronically during the Special Meeting at

http://www.cstproxy.com/armadaacquisition/2023.

A majority of the voting power of all outstanding shares of capital stock of Armada entitled to vote must be present via the virtual meeting platform or
by proxy to constitute a quorum for the transaction of business at the Special Meeting. Approval of each of the Business Combination Proposal, the
Nasdaq Proposal, the Incentive Equity Plan Proposal and the Charter Limitation Amendment Proposal require the affirmative vote of a majority of the
votes cast at the Special Meeting. The Board unanimously recommends that you vote “FOR” each of these proposals.

By Order of the Board of Directors
/s/ Stephen P. Herbert

Stephen P. Herbert,
Chief Executive Officer
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The information in this proxy statement/prospectus is not complete and may be changed. We may not issue these securities until the registration
statement filed with the Securities and Exchange Commissions, of which this proxy statement/prospectus is a part, is declared effective. This
proxy statement/prospectus does not constitute an offer to sell these securities and it is not soliciting an offer to buy these securities in any state,
country or territory where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 6, 2023
PRELIMINARY PROXY STATEMENT FOR SPECIAL MEETING OF

ARMADA ACQUISITION CORP. 1

PROSPECTUS FOR UP TO ORDINARY SHARES
AND WARRANTS OF

REZOLVE Al LIMITED|2]

The board of directors of Armada Acquisition Corp. I, a Delaware corporation (“Armada”), has unanimously approved the Business Combination Agreement dated as of December 17,
2021, as amended on November 10, 2022 and as further amended and restated on June 16, 2023, as amended on August 4, 2023 (and as further amended from time to time, the “Business
Combination Agreement”), by and among Armada, Rezolve Limited, a private limited liability company registered under the laws of England and Wales, Rezolve Al Limited, a private
limited company incorporated under the laws of England and Wales with registration number 14573691 (and prior to Closing, Rezolve Al Limited will re-register as Rezolve Al PLC, a public
limited company) (“Rezolve”) and Rezolve Merger Sub, Inc., a Delaware corporation (“Merger Sub”). If the Business Combination Agreement is approved by Armada’s stockholders and the
transactions contemplated by the Business Combination Agreement are consummated, Merger Sub will merge with and into Armada, with Armada continuing as the surviving corporation and
a wholly owned subsidiary of Rezolve (the “Business Combination” and together with the other transactions contemplated by the Business Combination Agreement, the “Transactions”).

Pursuant to the Business Combination Agreement, upon the consummation of the Business Combination, (i) each issued and outstanding share of common stock of Armada (an
“Armada Common Stock™) immediately prior to the effective time of the Merger (the “Merger Effective Time”) will be exchanged for Rezolve ordinary share (an “Ordinary
Share”); (ii) each issued and outstanding warrant of Armada (an “Armada Warrant”) immediately prior to the Merger Effective Time will be exchanged for warrant of Rezolve (a
“Rezolve Warrant”); (iii) each issued and outstanding unit of Armada (an “Armada Unit”) immediately prior to the Merger Effective Time will be separated into one share of Armada common
stock and one-half of one Armada Warrant, with each share of Armada Common Stock to be exchanged for Rezolve Ordinary Share and each Armada Warrant to be exchanged for

Rezolve Warrant. Accordingly, this proxy statement/prospectus addresses the issuance by Rezolve of an aggregate of Rezolve Ordinary Shares, Rezolve
Warrants and Rezolve Ordinary Shares issuable upon exercise of Rezolve Warrants.

As a result of the Business Combination, Rezolve will become a new listed company and Armada will become a wholly-owned subsidiary of Rezolve.

It is anticipated that, upon completion of the Business Combination: (i) Armada’s public stockholders will own approximately ~ % of the Rezolve Shares; (ii) the Sponsor and current
Armada directors will own approximately % of the Rezolve Shares; and (iii) the existing Rezolve shareholders will own approximately % of the Rezolve Shares with 75% of the voting
power of Rezolve being held by Daniel Wagner as the “Rezolve Founder.” As a result of Daniel Wagner’s ownership of 75% of the voting power of Rezolve, Rezolve will be a “controlled
company” within the meaning of the corporate governance standards of the Nasdaq. These levels of ownership interest: (a) exclude the impact of the warrants to purchase Rezolve Shares that
will remain outstanding immediately following the Business Combination including the Rezolve Warrants; (b) assume that no Armada public stockholder exercises redemption rights with
respect to its shares for a pro rata portion of the funds in Armada’s trust account and (c) exclude the potential impact of any acquisition; and (d) exclude any warrants, options and any
entitlements to be allocated by Rezolve pursuant to the terms of the Rezolve Long Term Incentive Plan or otherwise.

Proposals to approve the Business Combination Agreement and the other matters discussed in this proxy statement/prospectus will be presented at the special meeting of Armada
Stockholders scheduled to be held on , 2023 in virtual format.

Although Rezolve is not currently a public reporting company, following the effectiveness of the registration statement of which this proxy statement/prospectus is a part and the
Closing of the Business Combination, Rezolve will become subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Rezolve intends
to apply for listing of the Rezolve Ordinary Shares and Rezolve Warrants on the Nasdaq Stock Market (the “Nasdaq) under the proposed symbols * ”and ,” respectively,
to be effective at the consummation of the Business Combination. It is a condition of the consummation of the Transactions that the Rezolve Ordinary Shares are approved for listing on the
Nasdaq (subject only to official notice of issuance thereof and round lot holder requirements). While trading on the Nasdaq is expected to begin on the first business day following the date of
completion of the Business Combination, there can be no assurance that Rezolve’s securities will be listed on the Nasdaq or that a viable and active trading market will develop. See “Risk
Factors” beginning on page  for more information.

This proxy statement/prospectus provides you with detailed information about the Business Combination and other matters to be considered at the Armada Special Meeting. We
encourage you to carefully read this entire document. YOU SHOULD ALSO CAREFULLY CONSIDER THE RISK FACTORS DESCRIBED IN “RISK FACTORS” BEGINNING
ON PAGE 47 OF THIS PROXY STATEMENT/PROSPECTUS FOR A DISCUSSION OF INFORMATION THAT SHOULD BE CONSIDERED BEFORE VOTING ON THE
PROPOSED BUSINESS COMBINATION AND EACH OF THE OTHER MATTERS TO BE PRESENTED AT THE ARMADA SPECIAL MEETING.

NEITHER THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THE BUSINESS COMBINATION OR THE OTHER TRANSACTIONS DESCRIBED IN THIS PROXY STATEMENT/PROSPECTUS OR ANY OF THE
SECURITIES TO BE ISSUED IN THE BUSINESS COMBINATION, PASSED UPON THE MERITS OR FAIRNESS OF THE BUSINESS COMBINATION OR RELATED
TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THIS PROXY STATEMENT/PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated , 2023, and is first being mailed to Armada security holders on or about ,2023.

2 Note: Prior to the completion of this offering, Rezolve expects to alter its legal status under English law from a private limited company and re-register as a public limited company and
change its name from Rezolve Al Limited to Rezolve AI PLC. The term “Rezolve AI PLC” in this proxy statement/prospectus which forms a part of this registration statement refers to
Rezolve AT Limited.
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This proxy statement/prospectus, which forms a part of a registration statement on Form F-4 filed with the SEC by Rezolve Al Limited,
constitutes a prospectus of Rezolve Al Limited under Section 5 of the Securities Act with respect to the Rezolve Ordinary Shares to be issued to Armada
Stockholders and Armada Sponsor LLC in connection with the Business Combination, as well as the warrants to acquire Rezolve Ordinary Shares to be
issued to Armada Warrant holders. This document also constitutes a proxy statement of Armada under Section 14(a) of the Exchange Act, and the rules
thereunder, and a notice of meeting with respect to the special meeting of Armada Stockholders to consider and vote upon the proposals to adopt and
approve the Business Combination and the Rezolve Long Term Incentive Plan and to adjourn the meeting, if necessary, to permit further solicitation of
proxies because there are not sufficient votes to adopt and approve the foregoing proposals.

Unless otherwise indicated or the context otherwise requires, all references in this proxy statement/prospectus to the term “Rezolve” prior to
January 1, 2022 refer to Rezolve Limited; all references in this proxy statement/prospectus to the term “Rezolve” as of and for any periods following
January 1, 2022 refer to Rezolve Al Limited, together with its subsidiaries prior to Closing; and all references to the term “Rezolve” after Closing refer
to Rezolve Al PLC, together with its subsidiaries after re-registration of Rezolve Al Limited as Rezolve Al PLC. All references in this proxy
statement/prospectus to “Armada” refer to Armada Acquisition Corp. L.

Any reference to the website of Rezolve in this proxy statement/prospectus does not include or incorporate by reference the information on the
website into this proxy statement/prospectus.
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INDUSTRY AND MARKET DATA

In this proxy statement/prospectus, Rezolve relies on and refers to industry data, information and statistics regarding the markets in which it
competes from research as well as from publicly available information, industry and general publications and research and studies conducted by third
parties. Rezolve has supplemented this information where necessary with its own internal estimates, considering publicly available information about
other industry participants and Rezolve management’s best view as to information that is not publicly available. This information appears in “Rezolve s
Management's Discussion and Analysis of Financial Condition and Results of Operations,” “Business of Rezolve” and other sections of this proxy
statement/prospectus. Rezolve has taken such care as we consider reasonable in the extraction and reproduction of information from such data from third
party sources.

Industry publications, research, studies and forecasts generally state that the information they contain has been obtained from sources believed to
be reliable, but that the accuracy and completeness of such information is not guaranteed. Forecasts and other forward-looking information obtained
from these sources are subject to the same qualifications and uncertainties as the other forward-looking statements in this proxy statement/prospectus.
These forecasts and forward-looking information are subject to uncertainty and risk due to a variety of factors, including those described under “Risk
Factors.” These and other factors could cause results to differ materially from those expressed in the forecasts or estimates from independent third
parties and us.

This prospectus makes various references to the following industry publications, research, studies and forecasts:
. BCG-Google, The Next Level of Personalization in Retail, dated June 4, 2019.
. DataReportal (2022), Digital 2021 Global Digital Overview, dated January 26, 2022.
. BCG-Google, The Next Frontier in Personalization, dated October 16, 2020.
. Dynamic Yield, The State of Personalization in Mobile Commerce, dated July 3, 2020.
. eMarketer, Amazon dominates US ecommerce, though its market share varies by category, dated April 27, 2021.
. eMarketer, Infographic — Mobile e-Commerce Is up and Poised for Future Growth, Statista Infographics, dated March 2018.
. eMarketer, Smartphone Users Worldwide Will Total 1.75 Billion in 2014, dated January 16, 2014.
. PwC Global, February 2023 Global Consumer Insights Pulse Survey, dated February 2023.
. Shopify, Consumer Trends 2023, dated January 2023.

. 2021 Promotion Industry Trends Analysis and 2023 Spring Commerce Report, INMAR Intelligence, dated October 6, 2021 and March
2023, respectively.

. Global Retail Study, Google/Ipsos, dated February 2019.
. The State of Personalization 2022, Twilio Segment, 2022.

. New RetailMeNot Data Shows Mobile Devices Play a Critical Role for Consumers While Shopping in Physical Retail Stores,
RetailMeNot, dated April 30, 2019.
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FREQUENTLY USED TERMS
Terms defined in the body of this document shall have the meanings attributed to them therein and in addition the following terms shall have the
following meanings:
“Armada” means Armada Acquisition Corp. I, a Delaware Corporation;

“Armada Warrant Agreement” means the warrant agreement, dated August 12, 2021, by and between Armada and Continental Stock Transfer &
Trust Company;

“Armada’s Public Shares” means the Armada Common Stock held by public stockholders;

“Adjournment Proposal” has the meaning given to it in the section entitled “The Adjournment Proposal”;

“Aggregate Transaction Proceeds” has the meaning given to it in the Business Combination Agreement;

“Armada Charter” means the second amended and restated certificate of incorporation of Armada, as amended from time to time;
“Armada Common Stock” means an issued and outstanding share of common stock of Armada;

“Armada Initial Shareholders” means the holders of Armada Common Stock and Founder Shares on the Record Date;

“Armada Letter Agreement” means that certain Letter Agreement, dated as of August 12, 2021, by and among Armada, its officers, its directors
and the Sponsor;

“Armada Share Redemptions” means redemptions by Armada public stockholder (who are not Armada Initial Shareholders or an officer or
director of Armada) holding;

“Armada Stockholders” means holders of shares of stock in the capital of Armada;

“Armada Unit” means an issued and outstanding unit of Armada;

“Armada Warrant” means an issued and outstanding warrant of Armada;

“Articles” means Rezolve’s articles of association as will be in force with effect from Closing;
“Board” means the board of directors of Armada;

“Business Combination” means the business combination between Armada, Rezolve, Rezolve Merger Sub and the Company as envisaged under
the Business Combination Agreement;

“Business Combination Agreement” means the business combination agreement dated as of December 17, 2021, as amended on November 10,
2022 and as further amended and restated on June 16, 2023, as amended on August 4, 2023, and as may be amended from time to time, by and
among Armada, Rezolve Limited, Rezolve and Rezolve Merger Sub;

“Business Combination Proposal” means the proposal to adopt and approve the Business Combination;
“Channels” means the Rezolve’s distribution partners who distribute Rezolve’s offerings and services;

“Charter Limitation” means the provision in the Armada Charter that prohibits Armada from consummating a business combination to the extent
Armada would have net tangible assets of less than $5,000,001 immediately prior to or upon consummation of a business combination;

“Charter Limitation Amendment” means the amendment to the Armada Charter removing the Charter Limitation;

“Charter Limitation Amendment Proposal” means the proposal to adopt and approve the amendment to the Armada Charter to remove the Charter
Limitation;

“Closing” has the meaning given to it in the Business Combination Agreement;

“Closing Date” has the meaning given to it in the Business Combination Agreement;

3



Table of Contents

“Combined Company” means Rezolve following the Closing;
“Company Reorganization” has the meaning given to it in the section entitled “Proposal No. 1 — The Business Combination Proposal”;

“Company Reorganization Date” means the first business day following the satisfaction (or, to the extent permitted by applicable law, waiver in
writing) of the conditions set forth in Article VI of the Business Combination Agreement (other than those conditions that by their terms or nature
can only be satisfied at or following the Company Reorganization, at the Merger Closing or at the Closing, as applicable), or on such other date
and at such place or time as may be agreed to in the Business Combination Agreement;

“Company Series A Shares” means the series A preferred shares in the capital of Rezolve;
“Company Shareholder” means a shareholder in Rezolve on the date of effecting the Company Reorganization;
“Convertible Notes” means the convertible loan notes issued on the terms of the Loan Note Instrument;

“Founder Shares” means, collectively, the shares of Armada Common Stock held by the Sponsor, the chief executive officer of Armada, the
president of Armada and independent directors of Armada;

“GeoZone” means a location-based marketing tool which is a feature of Rezolve’s platform;
“Incentive Equity Plan Proposal” has the meaning given to it in the section entitled “Proposal No. 3 — The Incentive Equity Plan Proposal”;

“Investor Rights Agreement” means the amended form investor rights agreements to be entered into by Rezolve, Armada, the Sponsor and certain
stockholders of Rezolve;

“Key Company Shareholders” has the meaning given to it in the Business Combination Agreement;

“Loan Note Instrument” means the secured convertible loan note instrument dated December 16, 2021, as amended and restated on November 21,
2022, and as further amended and restated on May 23, 2023, to which Rezolve Limited (or after the Pre-Closing Demerger, Rezolve) is party;

“Memorandum and Articles of Association” means the memorandum and articles of association of Rezolve to be adopted with effect from
Closing;

“Merger” means the merger of Armada with and into Rezolve Merger Sub, with Armada continuing as the surviving entity;
“Merger Closing” means the closing of the Merger pursuant to the Business Combination Agreement;

“Merger Effective Time” means the effective time of the Merger;

“Nasdaq Proposal” has the meaning given to it in the section entitled “Proposal No. 2 — The Nasdaq Proposal”;
“Ordinary Shares” means the ordinary shares in the capital of Rezolve;

“Platform Transactions” means radio advertisement and ticketing transactions for the years ended December 31, 2021 and 2022 and following the
year ended December 31, 2022, radio advertisement and ticketing transactions or an audio, visual, social media or watermark trigger which leads
to the use of Rezolve’s platform;

“Prior Rezolve Group” means Rezolve Limited and its consolidated subsidiaries;

“Private Placement Shares” means the 459,500 shares of Armada purchased simultaneously with the consummation of the Public Offering that are
held by the Sponsor;

“Proposals” means, collectively, the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal, the Charter
Limitation Amendment Proposal and the Adjournment Proposal;

“Proposed Transactions” means the Business Combination (including the Merger);
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“Public Offering” means Armada’s initial public offering;

“Redemption Rights” means the right of an Armada stockholder to redeem its rights as described in the section entitled “Summary of the Proxy
Statement/Prospectus — Redemption Rights”;

“Rezolve” means Rezolve Al Limited, a private limited liability company registered under the laws of England and Wales with registration
number 14573691 and, following its re-registration as a public limited company, Rezolve Al PLC;

“Rezolve Founder” means Daniel Wagner;

“Rezolve Incentive Equity Plan” means the incentive equity plan to be adopted under the Incentive Equity Plan Proposal;
“Rezolve Merger Sub” means Rezolve Merger Sub, Inc., a Delaware corporation;

“Rezolve Ordinary Shares” or “Rezolve Shares” means the ordinary shares in Rezolve from time to time;

“Rezolve Options” means options to subscribe for Rezolve Ordinary Shares;

“Rezolve Shareholder” means a holder of shares of stock in the capital of Rezolve;

“Rezolve Warrant” means a warrant to purchase one Rezolve Ordinary Share;

“SMBs” means small and medium-sized businesses;

“Special Meeting” means the Armada Special Meeting;

“Sponsor” means Armada Sponsor LLC;

“Termination Date” means the date on or prior to fifteen (15) days prior to the last date on which Armada may consummate a Business
Combination;

“Transaction Support Agreement” means the transaction support agreement, as amended, pursuant to which, among other things, the Key
Company Shareholders have agreed to (a) vote in favor of the Pre-Closing Demerger and the Company Reorganization (b) vote in favor of the
Business Combination Agreement and the agreements contemplated thereby and the transactions contemplated hereby, (c) enter into the Investor
Rights Agreement (as described below) at Closing and (d) the termination of certain agreements effective as of Closing;

“Transfer Agent” means Continental Stock Transfer & Trust Company;

“Trust Account” means the trust account established by Armada containing the proceeds of its initial public offering;
“UK” means the United Kingdom;

“UK Companies Act” means the UK Companies Act 2006 (as amended from time to time);

“U.S.” refers to the United States of America; and

“USD” refers to the U.S. Dollar.
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SUMMARY OF THE MATERIAL TERMS OF THE BUSINESS COMBINATION

The parties to the Business Combination Agreement are Armada, Rezolve Limited, Rezolve, and Rezolve Merger Sub.

Under the Business Combination Agreement it is provided that:

(M)

(ii)

(1ii)

a pre-Closing demerger (the “Pre-Closing Demerger”) of Rezolve Limited will be effected pursuant to UK legislation under which
(x) part of Rezolve Limited’s business and assets (being all of its business and assets except for certain shares in Rezolve
Information Technology (Shanghai) Co Ltd and its wholly owned subsidiary Nine Stone (Shanghai) Ltd and Rezolve Information
Technology (Shanghai) Co Ltd Beijing Branch) are to be transferred to Rezolve in exchange for the issue by Rezolve of shares of the
same classes as in Rezolve Limited for distribution among the original shareholders of Rezolve Limited in proportion to their
holdings of shares of each class in Rezolve Limited as at immediately prior to the Pre-Closing Demerger, (y) Rezolve will be
assigned, assume and/or reissue the secured Convertible Notes currently issued by Rezolve Limited and (z) Rezolve Limited will
then be wound up;

a company reorganization will be effected whereby the Company Series A Shares will be reclassified as Ordinary Shares and any
other necessary resolutions are passed and steps taken such that immediately following such steps each Company Shareholder will
hold his, her or its applicable pro rata portion of the aggregate stock consideration (to the extent that he, she or it does not already
hold such pro rata portion after the Pre-Closing Demerger) in accordance with the terms and conditions set forth in the Business
Combination Agreement (such steps and any additional necessary steps being collectively referred to as the “Company
Reorganization™); and

following the Company Reorganization: (a) Rezolve Merger Sub shall be merged with and into Armada whereupon Rezolve Merger
Sub will cease to exist and with Armada surviving the Merger as a subsidiary of Rezolve; and (b) Armada shall loan all of its
remaining cash in the Trust Account to Rezolve in exchange for a promissory note, to enable Rezolve to fund working capital and
transaction expenses. Each of the outstanding shares of Armada Common Stock held by the shareholders of Armada will be
exchanged for one Ordinary Share of Rezolve.

The following diagram shows the current ownership of Armada, Rezolve Limited and Rezolve.

1. Current Ownership Structure!

Armada Rezolve

1 15 LY o 15
SIS m - - - - -

1 These organization structures exclude ANY, which is a controlled Variable Interest Entity.
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As part of the Pre-Closing Demerger, Rezolve Limited will transfer all of its business and assets to Rezolve (except for certain shares in Rezolve
Information Technology (Shanghai) Co Ltd and its wholly owned subsidiary Nine Stone (Shanghai) Ltd and Rezolve Information Technology
(Shanghai) Co Ltd Beijing Branch) in exchange for the issue of shares in Rezolve to the shareholders of Rezolve Limited, as shown below.

2. Rezolve Pre-Closing Demerger?

Rerobe Lireted is to ender into a valuntary wirding up procedure and part of the Berabe Umited's business and sssets, being all of s busiress and asssts
axcapl fof shanes in the Talowing entilies, Rezolve infosration Tecknalagy [Shanghai) Co Lnd and its shally awned subsasiary Mrs: Stone |Shanghail Led and
Rexoke Infarmation Technology (Shanghad) Co Ltd Beljing Branch are to be transferred to Rezobee &1 Limited in exschange for the ssue of Company Shares of
the seme classes in Regolve A Umited for dstribution smongst the shareholders of Recolve Limited in proportion ta their holdings of Recahe Limited shares
of each class.

2 These organization structures exclude ANY, which is a controlled Variable Interest Entity.

3. Rezolve Al Limited Post Pre-Closing Demerger
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Pursuant to the Business Combination Agreement, following the Company Reorganization: among other things, Armada will merge with and into
Rezolve Merger Sub, with Armada continuing as the surviving entity. Following completion of the merger described above, Armada will be a wholly-
owned subsidiary of Rezolve, and each issued and outstanding security of Armada will be exchanged for securities of Rezolve, as shown below.

4. Armada Merges Into Rezolve Merger Sub

Rezalve Mesger Sub, Inc., which has been established as an entity sclely far the
purpose of the Business Combination Bt is nat curently awned by Rezake
Limited or Rexohes, will only become a subsidiary of Rezalve after the Pre-Clesing
Demerger has acourred, Rezohse Merger Sub s cumently 3 subsidiary of Rezolve
Group Limited, & Cayman |slands regitared company, and will b traniferred o
Aezalve immediataly after the Pre-Closing Demerger has ocournad

Armada Acquisiton Conp |

5. Post-Closing Structure

Armada Acquisition R echnology
Corp | ain|

s2 Taiwan Inc.

Under the Business Combination Agreement, upon the consummation of the Merger, each Armada Unit will be automatically detached and the
holder thereof will exchange one share of Armada Common Stock for one Rezolve Ordinary Share and one half of one Armada Warrant for one half of
one Rezolve Warrant. Each outstanding share of Armada Common Stock will be exchanged for one Rezolve Ordinary Share, and each outstanding
Armada Warrant will be exchanged for Rezolve Warrant that will entitle the holder to purchase one Rezolve Ordinary Share in lieu of one
share of Armada Common Stock and otherwise on substantially the same terms and conditions as the Armada Warrants.

In addition to voting on the Business Combination, the shareholders of Armada will consider and vote upon (a) a proposal to approve the adoption
of the Rezolve Incentive Equity Plan, (b) a proposal to approve, for purpose of complying with the Nasdaq Stock Market LLC Rules and Regulations
(“Nasdaq Rules”) the issuance of more than % of the issued and outstanding Rezolve Ordinary Shares upon the completion of the Business
Combination, and (c) a proposal to adjourn the meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies if, based
upon the tabulated vote at the time of the meeting, there are not sufficient votes to approve one or more proposals presented to stockholders for a vote.

The Business Combination Agreement may be terminated under certain customary and limited circumstances at any time prior to Closing,
including, among other reasons: (i) by mutual written consent of Armada and Rezolve; (ii) by either Armada or Rezolve if the Closing has not occurred
on or prior to October 2,
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2023; (iii) by either Armada or Rezolve if a governmental authority having competent jurisdiction will have issued an order or taken any other action
permanently enjoining, restraining, or otherwise prohibiting the transactions contemplated by the Business Combination Agreement, and such order or
other action has become final and non-appealable; (iv) by Armada for Rezolve’s uncured breach of the Business Combination Agreement, such that the
related Closing condition would not be met; (v) by Rezolve for the uncured breach of the Business Combination Agreement by Armada such that the
related Closing condition would not be met; (vi) by Armada or Rezolve if the Special Meeting is held and has concluded, and the Required Purchaser
Shareholder Approval (as defined in the Business Combination Agreement) is not obtained; and (vii) by Armada if the required shareholder consent of
Rezolve is not obtained. See the section entitled “The Business Combination Proposal — The Business Combination Agreement — Termination.”

After the Business Combination, the directors of Rezolve will be Daniel Wagner, Anthony Sharp, Sir David Wright, John Wagner, Stephen Perry,
and Derek Smith, all of whom are designated by Rezolve; Douglas Lurio and Stephen Herbert, both of whom are designated by Armada. After the
Merger, s and will be considered independent directors under the rules of Nasdaq. See the section entitled “Management
and Compensation of Rezolve—Management of Rezolve Following the Business Combination.”

Upon completion of the Business Combination, the current officers of Rezolve will remain in their positions as officers of Rezolve. These officers
are Daniel Wagner (Chief Executive Officer) and Richard Burchill (Chief Financial Officer). Daniel Wagner is also a director. Richard Burchill is not a
director and will not become a director on Closing. See the section entitled “Management and Compensation of Rezolve—Management of Rezolve
Following the Business Combination.”



Table of Contents

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Rezolve and Armada believe that certain of the information in this proxy statement/prospectus constitutes forward-looking statements. You can
identify these statements by forward-looking words such as “may,” “might,” “could,” “will,” “would,” “should,” “expect,” “possible,” “potential,”

99 ¢ 99 ¢

“anticipate,” “contemplate,” “believe,” “estimate,” “plan,” “predict,” “project,” “intends,” and “continue” or similar words. You should read statements
that contain these words carefully because they:

. discuss future expectations;

. contain projections of future results of operations or financial condition; or

. state other “forward-looking” information.

Rezolve and Armada believe it is important to communicate their expectations to their security holders. However, there may be events in the
future that they are not able to predict accurately or over which they have no control. The risk factors and cautionary language discussed in this proxy
statement/prospectus, including in the section titled “Risk Factors,” provide examples of risks, uncertainties and events that may cause actual results to
differ materially from the expectations described by Rezolve or Armada in such forward-looking statements, including among other things:

. the number and percentage of Armada’s public shareholders voting against the Business Combination Proposal and/or seeking

Redemption;
. the occurrence of any event, change or other circumstances that could give rise to the termination of the Business Combination Agreement;
. Rezolve’s ability to satisty the listing criteria of the Nasdaq and to maintain the listing of its securities on Nasdaq following the Business
Combination;
. changes adversely affecting the business in which Rezolve is engaged;

. the effect of the COVID-19 pandemic on Rezolve’s business;

. the outcome of any legal proceedings that may be instituted against Armada or Rezolve following the announcement of the proposed
Business Combination and transactions contemplated thereby;

. the risk that the proposed Business Combination disrupts current plans and operations of Rezolve as a result of the announcement and
consummation of the transactions described herein;

. Armada’s ability to recognize the benefits of the Business Combination, which may be affected by, among other things, competition and
the ability of Rezolve to grow and manage growth effectively following the Business Combination;

. costs related to the Business Combination;

. general economic conditions;

. the effect of the conflict in Ukraine or other hostilities;
. changes in applicable laws or regulations;

. Rezolve’s business strategy and plans; and

. the result of future financing efforts.

You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this proxy
statement/prospectus.

All forward-looking statements included herein attributable to any of Armada, Rezolve or any person acting on either party’s behalf are expressly
qualified in their entirety by the cautionary statements contained or referred

10
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to in this section. Except to the extent required by applicable laws and regulations, Armada and Rezolve undertake no obligations to update these
forward-looking statements to reflect events or circumstances after the date of this proxy statement/prospectus or to reflect the occurrence of
unanticipated events.

11
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SUMMARY OF RISK FACTORS

The consummation of the Business Combination and the business and financial condition of Rezolve subsequent to Closing are subject to
numerous risks and uncertainties, including those highlighted in the section titled “Risk Factors.” The occurrence of one or more of the events or
circumstances described below, alone or in combination with other events or circumstances, may adversely affect Armada and Rezolve Limited’s (prior
to the Pre-Closing Demerger) and Rezolve’s (subsequent to the Pre-Closing Demerger) ability to effect a business combination, and may have an
adverse effect on the business, cash flows, financial condition and results of operations of Rezolve Limited prior to the Pre-Closing Demerger and that
of Rezolve subsequent to the Pre-Closing Demerger. Such risks include, but are not limited to:

Rezolve has generated limited revenues from existing Channels and there is no guarantee that it will be able to attract and retain new
merchants and increase sales to new merchants.

Rezolve is an early-stage company with a history of financial losses and expects to incur significant expenses and continuing losses for the
foreseeable future.

The impact of worldwide economic conditions, including the resulting effect on spending by SMBs and spending on technology, may
adversely affect Rezolve’s business, operating results and financial condition.

Rezolve’s limited operating history in a new and developing market makes it difficult to evaluate its current business and future prospects
and may increase the risk that it will not be successful.

Rezolve’s growth depends in part on the success of its strategic relationships with third parties.

The markets for Rezolve’s offerings are new and evolving and may develop more slowly or differently than we expect. Rezolve’s future
success is dependent on the growth and expansion of these markets, its ability to adapt and respond effectively to evolving market
conditions and its relationship with its business partners.

Rezolve’s radio advertising business in Germany is susceptible to risks associated with economic downturns and recession.

Non-performance under, termination, non-renewal or material modification of agreements with Rezolve’s business partners could have a
material adverse effect on Rezolve’s business, financial condition and/or results of operations.

Rezolve’s business could be harmed if it fails to manage its growth effectively.

Rezolve’s operating and financial results forecast relies in large part upon assumptions and analyses developed by Rezolve. If these
assumptions or analyses prove to be incorrect, Rezolve’s actual operating results may be materially different from its forecasted results.

Rezolve does not have the history with its solutions or pricing models necessary to accurately predict optimal pricing necessary to attract
new merchants and retain existing merchants.

As a result of Rezolve’s business model, it may not be able to accurately assess its financial position and results of operations.
Rezolve’s business is susceptible to risks associated with international sales and the use of its platform in various countries.

As Rezolve and its channels and merchants adopt its proprietary machine learning systems, it may be exposed to risks related to systems
efficiency and disclosure and changes to the political and regulatory framework for Al technology, which can adversely affect Rezolve’s
business, financial condition and results of operations.

Exchange rate fluctuations may negatively affect Rezolve’s results of operations.
Rezolve’s operating results are expected to be subject to seasonal fluctuations.

If Rezolve’s estimates or judgments relating to Rezolve’s critical accounting policies are ultimately incorrect, Rezolve’s results of
operations could be adversely affected.

12
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. Rezolve may not be able to compete successfully against current and future competitors.

. Payment transactions on Rezolve’s platform may be subject to regulatory requirements and other risks that could be costly and difficult to
comply with or that could harm Rezolve’s business.

. Rezolve has in the past made and in the future may make acquisitions and investments, which could divert management’s attention, result
in operating difficulties and dilution to Rezolve’s shareholders and otherwise disrupt Rezolve’s operations and adversely affect its business,
operating results or financial position.

. Rezolve is a party to the Loan Note Instrument, which contains a number of covenants that may restrict our current and future operations
and could adversely affect our ability to execute business needs.

. Rezolve may need to raise additional funds to pursue its growth strategy or continue its operations, and Rezolve may be unable to raise
capital when needed or on acceptable terms.

. Failure to effectively develop and expand Rezolve’s marketing, sales, customer service, and content management capabilities could harm
its ability to increase Rezolve’s customer base and achieve broader market acceptance of Rezolve’s platform.

. If the availability of Rezolve’s platform does not meet its service-level commitments to customers, Rezolve’s current and future revenues
may be negatively impacted.

. Rezolve will have broad discretion in the use of proceeds from this offering and may invest or spend the proceeds in ways with which you
do not agree and in ways that may not yield a return.

. Rezolve does not intend to pay dividends for the foreseeable future.

. Expansion into geographies such as the U.S., Latin America, India, and China in the future, is important to the growth of Rezolve’s
business, and if Rezolve does not manage the business and economic risks of international expansion effectively, it could materially and
adversely affect Rezolve’s business, financial condition and results of operations.

. A regional or global health pandemic, including the global COVID-19 pandemic, may adversely impact Rezolve’s business, results of
operations and financial performance.

. If Rezolve is unable to hire, retain and motivate qualified personnel, its business will be adversely affected.

. Rezolve is dependent on the continued services and performance of its senior management and other key employees, the loss of any of
whom could adversely affect Rezolve’s business, operating results and financial condition.

. Rezolve is dependent upon consumers’ and merchants’ willingness to use the internet and internet-enabled mobile devices for commerce.

. If Rezolve’s software contains serious errors or defects, Rezolve may lose revenues and market acceptance and may incur costs to defend
or settle claims with its merchants.

. A denial of service attack or security breach or incident could delay or interrupt service to Rezolve’s merchants and their customers, harm
Rezolve’s reputation and subject Rezolve to significant liability.

. Rezolve uses a limited number of data centers to deliver its services. Any disruption of service at these facilities could harm Rezolve’s
business.

. Rezolve’s business and prospects would be harmed if changes to technologies used in Rezolve’s platform or new versions or upgrades of
operating systems and internet browsers adversely impact the process by which merchants and consumers interface with Rezolve’s
platform.

. Rezolve relies on computer hardware, purchased or leased, and software licensed from and services rendered by third parties in order to
provide its solutions and run its business.

13
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. If Rezolve does not or cannot maintain the compatibility of its platform with third-party applications that its customers use in their
businesses, Rezolve’s revenues will decline.

. Mobile devices are increasingly being used to conduct commerce, and if Rezolve’s solutions do not operate as effectively when accessed
through these devices, Rezolve’s merchants and their customers may not be satisfied with Rezolve’s services, which could harm Rezolve’s
business.

. Rezolve may store and process personal data of its merchants and their customers. If the security of this information is compromised or

otherwise subjected to unauthorized access, Rezolve’s reputation may be harmed and Rezolve may be exposed to liability.

. Rezolve’s brand is important to its success. If Rezolve fails to effectively maintain, promote and enhance Rezolve’s brand, Rezolve’s
business and competitive advantage may be harmed.

. Activities of merchants or the content of their shops could damage Rezolve’s brand, subject Rezolve to liability and harm its business and
financial results.

. If Rezolve fails to maintain a consistently high level of customer service, Rezolve’s brand, business and financial results may be harmed.

. Rezolve may be unable to maintain or protect its intellectual property rights and proprietary information, or obtain registrations in such
rights or information, or otherwise prevent third parties from making unauthorized use of the foregoing, including its technology.

. Rezolve may be subject to claims by third parties of intellectual property infringement.
. Rezolve’s use of “open source” software could negatively affect its ability to sell its solutions and subject Rezolve to possible litigation.
. Changes in financial accounting standards or practices may cause adverse, unexpected financial reporting fluctuations and adversely affect

Rezolve’s results of operations.
. Changes in tax laws or tax rulings could materially affect Rezolve’s financial position, results of operations, and cash flows.

. Claims for indemnification by Rezolve’s directors and officers may reduce Rezolve’s available funds to satisfy successful third-party
claims against Rezolve and may reduce the amount of money available to Rezolve.

. Rezolve is subject to anti-corruption and anti-bribery laws and similar laws, and non-compliance with such laws can subject Rezolve to
administrative, civil and criminal fines and penalties, collateral consequences, remedial measures and legal expenses, all of which could
adversely affect its business, prospects, financial condition, results of operations and reputation.

. Enhanced trade tariffs, import restrictions, export restrictions, United States regulations or other trade barriers may materially harm
Rezolve’s business.

. From time to time, Rezolve may be involved in legal proceedings and commercial or contractual disputes, which could have an adverse
impact on Rezolve’s profitability and consolidated financial position.

. Certain provisions of the Articles and English law could deter takeover attempts.
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS

The questions and answers below highlight only selected information from this document and only briefly address some commonly asked

questions about the proposals to be presented at the Special Meeting, including with respect to the proposed Business Combination. The following
questions and answers do not include all the information that is important to our stockholders. We urge stockholders to read carefully this entire proxy
statement/prospectus, including the Annexes and the other documents referred to herein, to fully understand the proposed Business Combination and the
voting procedures for the Special Meeting, which will be held on , 2023 at , Eastern Time, virtually at
http.//www.cstproxy.com/armadaacquisition/202 3.

Q:
A:

Why am I receiving this proxy statement/prospectus?

You are being asked to consider and vote upon a proposal to adopt the Business Combination Agreement and approve the Business Combination
and transactions contemplated thereby, among other proposals. We have entered into the Business Combination Agreement, pursuant to which:

1) the Pre-Closing Demerger of Rezolve Limited will be effected pursuant to UK legislation under which (x) part of Rezolve Limited’s
business and assets (being all of its business and assets except for certain shares in Rezolve Information Technology (Shanghai) Co Ltd
and its wholly owned subsidiary Nine Stone (Shanghai) Ltd and Rezolve Information Technology (Shanghai) Co Ltd Beijing Branch) are
to be transferred to Rezolve in exchange for the issue by Rezolve of shares of the same classes as in Rezolve Limited for distribution
among the original shareholders of Rezolve Limited in proportion to their holdings of shares of each class in Rezolve Limited as at
immediately prior to the Pre-Closing Demerger, (y) Rezolve will be assigned, assume and/or reissue the secured Convertible Notes
currently issued by Rezolve Limited and (z) Rezolve Limited will then be wound up;

(i1) a company reorganization will be effected whereby the Company Series A Shares will be reclassified as Ordinary Shares and any other
necessary resolutions are passed and steps taken such that immediately following such steps each Company Shareholder will hold his, her
or its applicable pro rata portion of the aggregate stock consideration (to the extent that he, she or it does not already hold such pro rata
portion after the Pre-Closing Demerger) in accordance with the terms and conditions set forth in the Business Combination Agreement
(such steps and any additional necessary steps being collectively referred to as the “Company Reorganization”); and

(iii)  following the Company Reorganization: (a) Rezolve Merger Sub shall be merged with and into Armada whereupon Rezolve Merger Sub
will cease to exist and with Armada surviving the Merger as a subsidiary of Rezolve; and (b) Armada shall loan all of its remaining cash in
the Trust Account to Rezolve in exchange for a promissory note, to enable Rezolve to fund working capital and transaction expenses. Each
of the outstanding shares of Armada Common Stock held by the shareholders of Armada will be exchanged for one Rezolve Ordinary

Share.
Accordingly, this proxy statement/prospectus covers the issuance by Rezolve of an aggregate of Rezolve Ordinary Shares,
Rezolve Warrants and Rezolve Ordinary Shares issuable upon exercise of Rezolve Warrants. A copy of the Business Combination

Agreement is attached to this proxy statement/prospectus as Annex A.

In addition to the Business Combination, there are related matters that we are asking you to approve. This proxy statement/prospectus and its
Annexes contain important information about the proposed Business Combination and the other matters to be acted upon at the Special Meeting.
You should read this proxy statement/prospectus and its Annexes carefully and in their entirety.
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statement/prospectus and its Annexes.

Q:  When and where is the Special Meeting?

A:  The Special Meeting will be held at Eastern Time, on , 2023, in a virtual format. Armada’s Stockholders may attend, vote, and
examine the list of Stockholders entitled to vote at the Special Meeting by visiting Attp://www.cstproxy.com/armadaacquisition/2023 and entering
the control number found on their proxy card, voting instruction form, or notice included in their proxy materials. You may also attend the meeting
telephonically by dialing 1 877-770-3647 (toll-free within the United States and Canada) or +1 312-780-0854 (outside of the United States and
Canada, standard rates apply). The passcode for telephone access is , but please note that you will not be able to vote or ask questions if
you choose to participate telephonically. The Special Meeting will be held in virtual meeting format only. You will not be able to attend the
Special Meeting physically.

Q: How can I attend and vote at a virtual Special Meeting?

A:  As aregistered stockholder, you received a Proxy Card from . The form contains instructions on how to attend the virtual annual
meeting including the URL address, along with your control number. You will need your control number for access. If you do not have your
control number, contact at the phone number or e-mail address below. support contact information is as follows: s
or email

You can pre-register to attend the virtual meeting starting on , 2023, at Eastern Time. Enter the URL address into your
browser http.//www.cstproxy.com/armadaacquisition/2023, enter your control number, name, and email address. Once you pre-register, you can
vote or enter questions in the chat box. At the start of the meeting, you will need to re-log in using your control number and will also be prompted
to enter your control number if you vote during the meeting. Beneficial owners, who own their investments through a bank or broker, will need to
contact to receive a control number. If you plan to vote at the meeting you will need to have a legal proxy from your bank or broker, or
if you would like to join and not vote, will issue you a guest control number with proof of ownership. Either way, you must contact

for specific instructions on how to receive the control number. They can be contacted at the number or email address above. Please
allow up to 72 hours prior to the meeting for processing your control number.

If you do not have internet capabilities, you can listen only to the meeting by dialing +1 inside the U.S. and Canada and +1
outside the U.S. and Canada (standard rates apply); when prompted enter the pin number . This is listen-only, you will not be able to
vote or enter questions during the meeting.

Q: What are the specific proposals on which I am being asked to vote at the Special Meeting?
A:  You are being asked to approve the following proposals:

1. Proposal No. 1 — The Business Combination Proposal — To consider and vote upon a proposal to adopt and approve the Business
Combination described in this proxy statement/prospectus including the Business Combination Agreement, by and among Armada,
Rezolve Limited, Rezolve and Rezolve Merger Sub pursuant to which Armada, Rezolve and Rezolve Merger Sub will effect a series of
transactions including, among other things:

(1)  the Pre-Closing Demerger of Rezolve Limited pursuant to UK legislation under which (x) part of Rezolve Limited’s business and
assets (being all of its business and assets except for certain shares in Rezolve Information Technology (Shanghai) Co Ltd and its
wholly owned subsidiary Nine Stone (Shanghai) Ltd and Rezolve Information Technology (Shanghai) Co Ltd Beijing Branch) are to
be transferred to Rezolve in exchange for the issue by Rezolve of shares of the
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same classes as in Rezolve Limited for distribution among the original shareholders of Rezolve Limited in proportion to their
holdings of shares of each class in Rezolve Limited as at immediately prior to the Pre-Closing Demerger, (y) Rezolve will be
assigned, assume and/or reissue the secured Convertible Notes currently issued by Rezolve Limited and (z) Rezolve Limited will
then be wound up;

(i) acompany reorganization will be effected whereby the Company Series A Shares will be reclassified as Ordinary Shares and any
other necessary resolutions are passed and steps taken such that immediately following such steps each Company Shareholder will
hold his, her or its applicable pro rata portion of the aggregate stock consideration (to the extent that he, she or it does not already
hold such pro rata portion after the Pre-Closing Demerger) in accordance with the terms and conditions set forth in the Business
Combination Agreement; and

(iii) following the Company Reorganization: (a) Rezolve Merger Sub shall be merged with and into Armada whereupon Rezolve Merger
Sub will cease to exist and with Armada surviving the Merger as a subsidiary of Rezolve; and (b) Armada shall loan all of its
remaining cash in the Trust Account to Rezolve in exchange for a promissory note (the “Promissory Note”), to enable Rezolve to
fund working capital and transaction expenses. Each of the outstanding shares of Armada Common Stock held by the shareholders
of Armada will be exchanged for one Ordinary Share of Rezolve.

2. Proposal No. 2 — The Nasdaq Proposal — To consider and vote upon a proposal to adopt and approve, for the purposes of complying
with the applicable listing rules of Nasdaq, the issuance of Rezolve Ordinary Shares in connection with the Business Combination
Agreement, including the Company Reorganization, the conversion of the Convertible Notes and, to the extent applicable, the Merger, in
each case, as required by Nasdaq listing requirements;

3. Proposal No. 3 — The Incentive Equity Plan Proposal — To consider and vote upon a proposal to adopt and approve, the Rezolve
Incentive Equity Plan, which will become effective on the Closing Date and will be used by Rezolve following the Closing;

4. Proposal No. 4 — The Charter Limitation Amendment Proposal — to consider and vote upon a proposal to amend the Armada Charter
to eliminate from the Armada Charter the limitation that Armada may not consummate a business combination to the extent Armada would
have net tangible assets of less than $5,000,001, which charter amendment will be effective immediately prior to or upon consummation of
a business combination in order to allow Armada to consummate the Business Combination irrespective of whether Armada would exceed
the Charter Limitation; and

5. Proposal No. 5 — Adjournment Proposal — To approve, if necessary, the adjournment of the Special Meeting to a later date or dates to
permit further solicitation and votes of proxies in the event that there are insufficient votes for, or otherwise in connection with, the
approval of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal or the Charter Limitation
Amendment Proposal. This proposal will only be presented at the Special Meeting if there are not sufficient votes to approve the Business
Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal or the Charter Limitation Amendment Proposal.

Q:  Are the proposals conditioned on one another?

A:  Yes. The Nasdaq Proposal and the Incentive Equity Plan Proposal in this proxy statement/prospectus (other than the Adjournment Proposal) are
conditioned upon the stockholders’ approval of the Business Combination Proposal. Moreover, the transactions contemplated by the Business
Combination Agreement will be consummated only if the Business Combination Proposal, the Nasdaq Proposal, and the Incentive Equity Plan
Proposal are approved at the Special Meeting.

It is important for you to note that in the event that the Business Combination Proposal, the Nasdaq Proposal, or the Incentive Equity Plan
Proposal does not receive the requisite vote for approval, we will not
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consummate the Business Combination. If we do not consummate the Business Combination and fail to complete an initial business combination
by the applicable deadline, we will be required to dissolve and liquidate our Trust Account by returning the then remaining funds in such account
to the public stockholders.

Our current deadline under our current amended and restated certificate of incorporation to consummate the Business Combination is October 17,
2023. On August 2, 2023, Armada’s stockholders approved an amendment to Armada’s Charter to allow Armada, without another stockholder
vote, to elect to extend the date by which Armada must consummate a Business Combination on a monthly basis up to five times by an additional
one month each time after the applicable extension date, until February 17, 2024, or a total of up to six months after August 17, 2023, unless the
closing of a Business Combination shall have occurred prior thereto. On August 8, 2023, Armada deposited funds into the Trust Account to extend
the date by which it must consummate a Business Combination until September 17, 2023, and on September 12, 2023, further extended such date
until October 17, 2023, and intends to exercise one or more further extensions in accordance with the terms of the Armada Charter to extend the
date by which Armada must consummate a Business Combination on a month to month basis until the earlier of the date that the Business
Combination is consummated or February 17, 2024. The Business Combination Agreement may be terminated and the Business Combination may
be abandoned by Armada or Rezolve, if the effective time of the Business Combination has not occurred on or prior to fifteen (15) days prior to
the last date on which Armada may consummate a Business Combination (which is currently on or prior to October 2, 2023); provided, that the
right to terminate the Business Combination Agreement will not be available to Armada or Rezolve, respectively, if such party’s respective breach
of any of its respective covenants or obligations under the Business Combination Agreement shall have primarily caused the failure to
consummate the transactions under the Business Combination Agreement on or before the Termination Date.

Q: Why are we providing stockholders with the opportunity to vote on the Business Combination?

A:  Under Armada’s amended and restated certificate of incorporation, Armada must provide all holders of Armada’s public shares with the
opportunity to have their public shares redeemed upon the consummation of our initial business combination either in conjunction with a tender
offer or in conjunction with a stockholder vote. For business and other reasons, we have elected to provide our stockholders with the opportunity
to have their public shares redeemed in connection with a stockholder vote, rather than a tender offer. Therefore, we are seeking to obtain the
approval of our stockholders to the Business Combination Proposal in order to allow our public stockholders to effectuate redemptions of their
public shares in connection with the Closing. The adoption of the Business Combination Agreement is required under Delaware law and the
approval of the Business Combination is required under our current amended and restated certificate of incorporation. In addition, such approval is
also a condition to the Closing under the Business Combination Agreement.

Q: What revenues and profits/losses has Rezolve generated in the last two years?

A:  Rezolve has generated total revenues of $3.9 million and $12.3 million for the years ended December 31, 2021 and December 31, 2022,
respectively, and total losses of $37.7 million and $104.1 million for the years ended December 31, 2021 and December 31, 2022, respectively.

Q: How will Rezolve be acquired in the Business Combination?

A:  Pursuant to the Business Combination Agreement, following the Company Reorganization: among other things, Armada will merge with and into
Rezolve Merger Sub, with Armada continuing as the surviving entity. Following completion of the merger described above, Armada will be a
wholly-owned subsidiary of Rezolve, and each issued and outstanding security of Armada will be exchanged for securities of Rezolve. See the
sections in this summary entitled “The Business Combination Proposal” for more information. As a result of the Business Combination, Rezolve
will become a new public company, and Armada will become a wholly-owned subsidiary of Rezolve.
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Q: Following the Business Combination, will my securities trade on a stock exchange?

EH)

A:  Yes. We intend to apply for the listing of Rezolve Ordinary Shares and Rezolve Warrants on the Nasdaq under the symbols “ and
« ,” respectively, upon the Closing. Rezolve will not have units traded following the consummation of the Business Combination.

Q: How has the announcement of the Business Combination affected the trading price of our Common Stock?

A:  On December 16, 2021, the last trading date immediately prior to the public announcement of the Business Combination, Armada Common Stock,

Armada Warrants, and Armada Units closed at $9.75, $0.4899, and $10.01, respectively. , the last trading date immediately prior to the
date of this proxy statement/prospectus, Armada Common Stock and Armada Units closed at $ and $ , respectively. On

, the last trading day immediately prior to the date of this proxy statement/prospectus, the Armada Warrants closed at $ per
warrant.

Q: Is the Business Combination the first step in a “going private” transaction?

A:  No. We do not intend for the Business Combination to be the first step in a “going private” transaction. While Armada will not have securities
listed on a national exchange following closing, one of the primary purposes of the Business Combination is to provide a platform for Rezolve to
access the U.S. public markets and for the Rezolve Ordinary Shares and the Rezolve Warrants to trade on Nasdaq following Closing.

Q: Did Armada’s Board of Directors obtain a third-party fairness opinion in determining whether or not to proceed with the Business
Combination?

A:  Yes. On June 11, 2023, at a meeting of Armada’s board of directors held to evaluate the proposed Business Combination pursuant to the then-
contemplated June 16, 2023 amendment to the Business Combination Agreement, Marshall & Stevens Transaction Advisory Services LLC
(“Marshall & Stevens”) delivered an oral opinion, subsequently confirmed by delivery of a written opinion to our Board, to the effect that, as of
that date and subject to and based on the assumptions made, procedures followed, matters considered, limitations of the review undertaken and
qualifications contained in such opinion, (i) the Consideration to be paid by Armada in the Business Combination pursuant to the Business
Combination Agreement is fair, from a financial point of view, to Armada; and (ii) Rezolve, has a fair market value equal to at least 80 percent of
the balance of funds in Armada’s Trust Account (excluding deferred underwriting commissions and taxes payable and subject to proportionate
adjustments under Nasdaq’s 80 percent test). For additional information, please see the section entitled “The Business Combination Proposal —
Opinion of Marshall & Stevens” and the written opinion of Marshall & Stevens attached as Annex hereto.

On December 16, 2021, at a meeting of Armada’s board of directors held to evaluate the proposed Business Combination, Northland Securities,
Inc. delivered an oral opinion, subsequently confirmed by delivery of a written opinion to our Board, to the effect that, as of that date and subject
to and based on the assumptions made, procedures followed, matters considered, limitations of the review undertaken and qualifications contained
in such opinion, (i) the Consideration to be paid by Armada in the Business Combination pursuant to the Business Combination Agreement is fair,
from a financial point of view, to Armada; and (ii) Rezolve, has a fair market value equal to at least 80 percent of the balance of funds in Armada’s
Trust Account (excluding deferred underwriting commissions and taxes payable and subject to proportionate adjustments under Nasdaq’s

80 percent test). For additional information, please see the section entitled “The Business Combination Proposal — Opinion of Northland.”

Q:  Will the management and board of directors of Rezolve change in the Business Combination?

A:  We anticipate that all of the executive officers of Rezolve will remain with the post-combination company. Upon completion of the Business
Combination, Stephen Herbert and Douglas Lurio will be appointed as
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members of the board of the directors of the post-combination company; none of our other current directors will serve as directors of the post-
combination company. The board of directors of the post-combination company will be comprised of Daniel Wagner, John Wagner, Anthony
Sharp, Sir David Wright, Stephen Perry, Derek Smith, Douglas Lurio, and Stephen Herbert (provided that Daniel Wagner shall have the right to
appoint an additional director to the Board from time to time).

Q: What equity stake will current stockholders of Armada and the Rezolve equity holders hold in the post-combination company after the
Closing?

A: Itis anticipated that, upon completion of the Business Combination, assuming minimum redemptions: (i) the Armada public stockholders will
have an ownership interest of approximately % in Rezolve (not including shares beneficially owned by our Sponsor); (ii) our Sponsor will own
approximately % of Rezolve; and (iii) the existing Rezolve equity holders will own approximately % of Rezolve with 75% of the voting
power of Rezolve being held by Daniel Wagner as the “Rezolve Founder”. The ownership percentage with respect to Rezolve following the
Business Combination does not take into account (i) warrants to purchase Rezolve Ordinary Shares that will remain outstanding immediately
following the Business Combination; (ii) the conversion of any of the outstanding secured Convertible Notes into shares in Rezolve and (iii) the
issuance of any shares upon or after completion of the Business Combination under the Rezolve Incentive Equity Plan, a copy of which is attached
to this proxy statement/prospectus as Annex . If the actual facts are different than these assumptions, the percentage ownership retained
by Armada’s stockholders in the post-combination company will be different. For more information, please see the sections entitled “Unaudited
Pro Forma Condensed Combined Financial Information,” and “Proposal No. 3 — The Incentive Equity Plan Proposal.”

Q:  Will we obtain new financing in connection with the Business Combination?

A:  In connection with the execution of the Business Combination Agreement on December 17, 2021, Armada entered into certain subscription
agreements with certain investors, pursuant to which such investors agreed to purchase ordinary shares of the public company resulting from the
Business Combination to be issued substantially concurrently with the consummation of the Business Combination. The subscription agreements
terminated once the transactions contemplated by the Business Combination Agreement were not consummated on or prior to August 31, 2022.

On February 23, 2023, Armada, Rezolve and YA II PN, Ltd., a Cayman Islands exempted limited partnership (“'YA”), entered into a Standby
Equity Purchase Agreement (the “Standby Purchase Agreement”), pursuant to which, among other things, upon the closing of the Business
Combination, Rezolve shall have the right to issue and sell to YA up to $250 million of the ordinary shares of Rezolve. For additional information,
see “Rezolve’s Management's Discussion and Analysis—Liquidity and Capital Resources—Yorkville Capital Commitment.”

Notwithstanding the financing available under the Standby Purchase Agreement, Armada or Rezolve may need to obtain additional financing to
consummate the Business Combination, but there is no assurance that new financing will be available to us on commercially acceptable terms.

Q: What conditions must be satisfied to complete the Business Combination?

A:  There are a number of closing conditions in the Business Combination Agreement, including the approval by the stockholders of Armada of the
Business Combination Proposal, the Nasdaq Proposal, and the Incentive Equity Plan Proposal. For a summary of the conditions that must be
satisfied or waived prior to completion of the Business Combination, please see the sections entitled “Proposal No. 1 — Approval of the Business
Combination — The Business Combination Agreement.”

Q: Are there any arrangements to help ensure that Armada will have sufficient funds, together with the proceeds in its Trust Account, to
fund the aggregate purchase price?

A:  Armada will use the funds in the Trust Account to: (i) pay Company stockholders who properly exercise their redemption rights; and, provided
that there are funds remaining after this payment and (ii) pay certain
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other fees, costs and expenses (including deferred underwriting commissions, regulatory fees, legal fees, accounting fees, printer fees and other
professional fees) that were incurred by Armada and other parties to the Business Combination Agreement in connection with the transactions
contemplated by the Business Combination Agreement, including the Business Combination, and pursuant to the terms of the Business
Combination Agreement. There are no assurances, however, that Armada or Rezolve will not require additional financing to consummate the
Business Combination, or that such new financing will be available to on commercially acceptable terms, if at all.

Q: Why is Armada proposing the Nasdaq Proposal?

A:  We are proposing the Nasdaq Proposal in order to comply with Nasdaq Listing Rule 5635, which requires stockholder approval of certain
transactions that result in a change of control of Armada.

In connection with the Business Combination, Rezolve expects, on a pro forma basis, to issue approximately Rezolve Ordinary Shares
in the Business Combination, subject to certain adjustments. Because the issuance of the Rezolve Ordinary Shares in the Business Combination
results in a change of control of Armada, we are required to obtain stockholder approval of such issuance pursuant to Nasdaq Listing Rule 5635.
For more information, please see the section entitled “The Nasdaq Proposal.”

Q: Why is Armada proposing the Incentive Equity Plan Proposal?

A:  The purpose of the Incentive Equity Plan Proposal is to further align the interests of the eligible participants with those of stockholders by
providing long-term incentive compensation opportunities tied to the performance of Rezolve. Please see the section entitled “The Incentive
Equity Plan Proposal” for additional information.

Q: Why is Armada proposing the Charter Limitation Amendment Proposal?

A:  We are proposing the Charter Limitation Amendment proposal Armada stockholders because, in the judgment of Armada’s board of the directors,
the adoption of the proposed amendments to the Armada Charter, prior to the Closing is necessary to facilitate the Business Combination. Please
see the section entitled “The Charter Limitation Amendment Proposal” for additional information.

Q: Why is Armada proposing the Adjournment Proposal?

A:  We are proposing the Adjournment Proposal to allow our Board to adjourn the Special Meeting to a later date or dates to permit further solicitation
of proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of the Business Combination Proposal,
the Nasdaq Proposal, the Incentive Equity Plan Proposal or the Charter Limitation Amendment Proposal, but no other proposal if the Business
Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal and the Charter Limitation Amendment Proposal are approved.
Please see the section entitled “The Adjournment Proposal” for additional information.

Q:  What happens if you sell your shares of Armada Common Stock before the Special Meeting?

A:  The record date for the Special Meeting is earlier than the date of the Special Meeting. If you transfer your shares of Armada Common Stock after
the record date, but before the Special Meeting, unless the transferee obtains from you a proxy to vote those shares, you will retain your right to
vote at the Special Meeting. However, you will not be able to seek redemption of your shares of Armada Common Stock because you will no
longer be able to deliver them two business days prior to the Special Meeting. If you transfer your shares of Armada Common Stock prior to the
record date, you will have no right to vote those shares at the Special Meeting or redeem those shares for a pro rata portion of the proceeds held in
our Trust Account.
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Q:  What constitutes a quorum at the Special Meeting?

A: A majority of the voting power of all outstanding shares of the capital stock of Armada entitled to vote must be present in person or by proxy
(which would include presence at the virtual Special Meeting) to constitute a quorum for the transaction of business at the Special Meeting.
Abstentions will be counted as present for the purpose of determining a quorum. Our Sponsor, who currently owns approximately % of
our issued and outstanding shares of Armada Common Stock (including the Founder Shares), will count towards this quorum. In the absence of a
quorum, the chairman of the Special Meeting has power to adjourn the Special Meeting. As of the record date for the Special Meeting,
shares of Armada Common Stock (including the Founder Shares) would be required to achieve a quorum.

Q: What vote is required to approve the proposals presented at the Special Meeting?

A:  Proposal No. 1 — The Business Combination Proposal: The approval of the Business Combination Proposal requires the affirmative vote of a
majority of the votes cast by the stockholders present in person or represented by proxy and entitled to vote at the Special Meeting. Accordingly,
an Armada stockholder’s failure to vote, as well as an abstention from voting and a broker non-vote, will have no effect on the Business
Combination Proposal. Abstentions will be counted in connection with the determination of whether a valid quorum is established but will have no
effect on the Business Combination Proposal. Our Sponsor has agreed to vote their shares of Armada Common Stock “FOR” the Business
Combination Proposal.

Proposal No. 2— The Nasdaq Proposal: The approval of the Nasdaq Proposal requires the affirmative vote of a majority of the votes cast by the
stockholders present in person or represented by proxy and entitled to vote at the Special Meeting. Accordingly, under Delaware law, an Armada
stockholder’s failure to vote, as well as an abstention and broker non-vote, will have no effect on the Nasdaq Proposal. Abstentions will be
counted in connection with the determination of whether a valid quorum is established but will have no effect on the Nasdaq Proposal.

Proposal No. 3 — The Incentive Equity Plan Proposal: The Incentive Equity Plan Proposal requires the affirmative vote of a majority of the
votes cast by the stockholders present in person or represented by proxy and entitled to vote at the Special Meeting. Accordingly, under Delaware
law, an Armada stockholder’s failure to vote by proxy, as well as an abstention and broker non-vote, will have no effect on the Incentive Equity
Plan Proposal.

Proposal No. 4 — The Charter Limitation Amendment Proposal — The Charter Limitation Amendment Proposal requires the affirmative vote
of a majority of the votes cast by the stockholders present in person or represented by proxy and entitled to vote at the Special Meeting.
Accordingly, under Delaware law, an Armada stockholder’s failure to vote by proxy, as well as an abstention and broker non-vote, will have no
effect on the Charter Limitation Amendment Proposal.

Proposal No. 5— The Adjournment Proposal: The approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes
cast by the stockholders present in person or represented by proxy and entitled to vote at the Special Meeting. Accordingly, an Armada
stockholder’s failure to vote, as well as an abstention from voting and a broker non-vote, will have no effect on the Adjournment Proposal.
Abstentions will be counted in connection with the determination of whether a valid quorum is established but will have no effect on the
Adjournment Proposal.

Q: May Armada, the Sponsor or Armada’s directors or officers or their affiliates purchase shares in connection with the Business
Combination?

A:  In connection with the stockholder vote to approve the proposed Business Combination, our Sponsor, directors or officers or their respective
affiliates may privately negotiate transactions to purchase shares from stockholders who would have otherwise elected to have their shares
redeemed in conjunction with a proxy solicitation pursuant to the proxy rules for a per-share pro rata portion of the Trust Account. None of our
directors or officers or their respective affiliates will make any such purchases when they are in possession of any material non-public information
not disclosed to the seller or during a restricted period under Regulation M under the Exchange Act. Such a purchase may include a contractual
acknowledgement
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that such selling stockholder, although still the record holder of our shares, is no longer the beneficial owner thereof and therefore agrees not to
exercise its redemption rights, and could include a contractual provision that directs such selling stockholder to vote such shares in a manner
directed by the purchaser. In the event that our Sponsor, directors or officers or their affiliates purchase shares in privately negotiated transactions
from public stockholders who have already elected to exercise their redemption rights, such selling stockholders would be required to revoke their
prior elections to redeem their shares. Any such privately negotiated purchases may be effected at purchase prices that are below or in excess of
the per share pro rata portion of the Trust Account.

Q: How many votes do you have at the Special Meeting?

A:  Each stockholder is entitled to one vote on each proposal presented at the Special Meeting for each share of Armada Common Stock held of record
by such stockholder as of , 2023, the record date for the Special Meeting. As of the close of business on the record date, there were
outstanding shares of our Armada Common Stock and founder shares entitled to vote at the Special Meeting.

Q: How will our Sponsor, directors and officers vote?

A:  Prior to our IPO, we entered into agreements with our Sponsor, pursuant to which the Sponsor agreed to vote any shares of Armada Common
Stock owned by it in favor of the Business Combination Proposal. Currently, our Sponsor owns approximately =~ % of our issued and outstanding
shares of Armada Common Stock and will be able to vote all such shares at the Special Meeting.

Q: Howdo I vote?
A: Ifyou were a stockholder of record at the close of business on , 2023, you may vote by granting a proxy. Specifically, you may vote:

. By Mail — You may vote by mail by completing, signing, dating and returning the enclosed proxy card in the postage-paid envelope
provided. Votes submitted by mail must be received by 11:59 p.m. Eastern time on ,2023.

*  You should sign your name exactly as it appears on the proxy card. If you are signing in a representative capacity (for example, as
guardian, executor, trustee, custodian, attorney or officer of a corporation), indicate your name and title or capacity.

*  We encourage you to sign and return the proxy card even if you plan to attend the Special Meeting so that your shares will be voted
if you are unable to attend the Special Meeting.

» Ifyou receive more than one proxy card, it is an indication that your shares are held in multiple accounts. Please sign and return all
proxy cards to ensure that all of your shares are voted.

. Voting at the Special Meeting — We will be hosting the Special Meeting via live webcast. If you attend the Special Meeting, you may
submit your vote at the Special Meeting online at Attp.//www.cstproxy.com/armadaacquisition/2023, in which case any votes that you
previously submitted will be superseded by the vote that you cast at the Special Meeting.

If you hold your shares in street name, you must submit voting instructions to your broker, bank, or other nominee. In most instances, you will be
able to do this over the Internet, by telephone, or by mail. Please refer to information from your bank, broker, or other nominee on how to submit
voting instructions.

Q:  What will happen if I abstain from voting or fail to vote at the Special Meeting?

A: At the Special Meeting, we will count a properly executed proxy marked “ABSTAIN” with respect to a particular proposal as present for purposes
of determining whether a quorum is present. For purposes of approval, a broker non-vote, or an abstention will have no effect on the Business
Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal, and the Adjournment Proposal.
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Q:  What will happen if I sign and return my proxy card without indicating how I wish to vote?

A:  Signed and dated proxies received by us without an indication of how the stockholder intends to vote on a proposal will be voted “FOR” each
proposal presented to the stockholders. The proxyholders may use their discretion to vote on any other matters which properly come before the
Special Meeting.

Q: IfI am not going to attend the Special Meeting, should I return my proxy card instead?

A:  Yes. Whether you plan to attend the Special Meeting or not, please read the enclosed proxy statement/prospectus carefully. If you are a
stockholder of record of Armada Common Stock as of the close of business on the record date, you can vote by proxy by mail by following the
instructions provided in the enclosed proxy card. Please note that if you are a beneficial owner of Armada Common Stock, you may vote by
submitting voting instructions to your broker, bank, or nominee, or otherwise by following instructions provided by your broker, bank, or
nominee. Telephone and internet voting may be available to beneficial owners. Please refer to the vote instruction form provided by your broker,
bank, or nominee.

Q: Whatis the difference between a stockholder of record and a “street name” holder?

A:  Ifyour shares are registered directly in your name with Armada’s transfer agent, Continental Stock Transfer & Trust Company, you are considered
the stockholder of record with respect to those shares, and access to proxy materials is being provided directly to you. If your shares are held in a
stock brokerage account or by a bank, or other nominee, then you are considered the beneficial owner of those shares, which are considered to be
held in “street name.” Access to proxy materials is being provided to you by your broker, bank, or other nominee who is considered the
stockholder of record with respect to those shares.

Q: If my shares are held in “street name,” will my broker, bank, or nominee automatically vote my shares for me?

A:  No. Under the rules of various national and regional securities exchanges, your broker, bank, or nominee cannot vote your shares with respect to
non-routine matters unless you provide instructions on how to vote in accordance with the information and procedures provided to you by your
broker, bank, or nominee. We believe the proposals presented to the stockholders at this Special Meeting will be considered non-routine and,
therefore, your broker, bank, or nominee cannot vote your shares without your instruction on any of the proposals presented at the Special
Meeting. If you do not submit voting instructions, your broker, bank, or other nominee may deliver a proxy card expressly indicating that it is
NOT voting your shares; this indication that a broker, bank, or nominee is not voting your shares is referred to as a “broker non-vote.” Broker
non-votes will not be counted for the purposes of determining the existence of a quorum or for purposes of determining the number of votes cast at
the Special Meeting. Your bank, broker, or other nominee can vote your shares only if you provide instructions on how to vote. You should
instruct your broker to vote your shares in accordance with directions you provide.

Q: How will a broker non-vote impact the results of each proposal?

A:  Broker non-votes will not have any effect on the outcome of any Proposals.

Q: May I change my vote after I have returned my signed proxy card or voting instruction form?

A:  Yes. If you are a holder of record of Armada Common Stock as of the close of business on the record date, whether you vote by mail or in person,
you can change or revoke your proxy before it is voted at the Special Meeting by:

. delivering a signed written notice of revocation to our Secretary at Armada Acquisition Corp. I, 2005 Market Street, Suite 3120,
Philadelphia, Pennsylvania 19103, bearing a date later than the date of the proxy, stating that the proxy is revoked;

. signing and delivering a new proxy, relating to the same shares and bearing a later date; or
. attending the Special Meeting and voting, although attendance at the Special Meeting will not, by itself, revoke a proxy.
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If you are a beneficial owner of Armada Common Stock as of the close of business on the record date, you must follow the instructions of your
broker, bank, or other nominee to revoke or change your voting instructions.

Q: What should I do if I receive more than one set of voting materials?

A:  You may receive more than one set of voting materials, including multiple copies of this proxy statement/prospectus and multiple proxy cards or
voting instruction cards. For example, if you hold your shares in more than one brokerage account, you will receive a separate voting instruction
card for each brokerage account in which you hold shares. If you are a holder of record and your shares are registered in more than one name, you
will receive more than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you receive in order
to cast your vote with respect to all of your shares.

Q: What interests do our Sponsor and our current officers and directors have in the Business Combination?

A: In considering the recommendation of Armada’s Board that Armada’s stockholders vote in favor of the Business Combination Proposal,
stockholders should be aware that aside from their interests as stockholders, the directors and officers of Armada have interests in the Business
Combination that are different from, or in addition to, those of other stockholders generally. Armada’s Board was aware of and considered these
interests, among other matters, in evaluating and negotiating the Business Combination, and in recommending to stockholders that they approve
the Business Combination. Stockholders should take these interests into account in deciding whether to approve the Business Combination.

These interests include, among other things:

. As a result of multiple business affiliations, Armada’s officers and directors may have legal obligations relating to presenting business
opportunities to multiple entities. Furthermore, the Armada Charter provides that, unless otherwise agreed to in a contract with Armada,
Armada renounced its interest in any corporate opportunity offered to any director or officer unless such opportunity is expressly offered to
such person solely in his or her capacity as a director or officer of Armada and such opportunity is one Armada is legally and contractually
permitted to undertake and would otherwise be reasonable for Armada to pursue. Such pre-existing fiduciary duties and contractual
obligations did not materially affect Armada’s search for an acquisition target, in each case, because the affiliated companies are generally
closely held entities controlled by such officer or director and the nature of the affiliated companies’ respective businesses were such that it
was unlikely that a conflict would arise;

. the fact that Armada’s Sponsor and directors have agreed not to redeem any of the Founder Shares in connection with a stockholder vote to
approve the Business Combination, as provided in the Armada Letter Agreement;

. the fact that Armada’s Sponsor has agreed to advance any funds necessary to complete a liquidation of Armada and not to seek repayment
for such expenses if Armada fails to complete an initial business combination by the applicable deadline and its remaining net assets are
insufficient to complete such liquidation;

. if the Trust Account is liquidated, including in the event Armada is unable to complete an initial business combination within the required
time period, Armada’s Sponsor has agreed to indemnify Armada to ensure that the proceeds in the Trust Account are not reduced below
$10.00 per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of
prospective target businesses with which Armada has entered into an acquisition agreement or claims of any third party (other than
Armada’s independent public accountants) for services rendered or products sold to Armada, but only if such a vendor or target business
has not executed a waiver of any and all rights to seek access to the Trust Account;
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. the continued indemnification of Armada’s existing directors and officers and the continuation of Armada’s directors’ and officers’ liability
insurance after the Business Combination;

. the fact that Stephen Herbert and Douglas Lurio will be appointed as board members of Rezolve after the Business Combination and shall
be entitled to receive compensation for serving on Rezolve’s board of directors after the Business Combination;

. the fact that Cohen & Company Capital Markets, a division of J.V.B. Financial Group, LLC (“CCM”), served as a financial advisor and
capital markets advisor to Armada in connection with the Business Combination in consideration for the payment of $3,375,000 in
deferred fees from Armada’s initial public offering, a capital markets advisory fee of $3,000,000 and a financial advisory fee of $8,750,000
and the reimbursement of expenses incurred in connection with its services and the agreement by Armada to indemnify CCM for certain
liabilities arising out of the engagement, and is an affiliate of a passive member of Armada’s Sponsor;

. the fact that Armada’s Sponsor, officers and directors will lose their investment in their Founder Shares if an initial business combination is
not consummated by the applicable deadline. On February 3, 2021, the Sponsor paid $25,000, or approximately $0.006 per share, to cover
certain offering costs in consideration for 4,312,500 shares of Armada Common Stock. On June 16, 2021, the Sponsor purchased an
additional 700,000 shares of Armada Common Stock at a purchase price of $0.006 per share, or an aggregate $4,070, and transferred
50,000 shares to its Chief Executive Officer and to its President and 35,000 shares to each of its three independent directors. On July 23,
2021, the Sponsor purchased an additional 1,200,000 shares of common stock at a purchase price of $0.006 per share, or an aggregate
$6,975, resulting in the Sponsor holding an aggregate of 6,007,500 shares of common stock and the Chief Executive Officer, President and
independent directors holding an aggregate of 205,000 shares of common stock (such shares, collectively, the “Founder Shares”). On
October 1, 2021 the underwriters’ over-allotment option expired unused resulting in 1,125,000 founder shares forfeited to Armada for no
consideration. The 4,882,500 Founder Shares owned by the Sponsor and the 205,000 Founder Shares held by Armada’s Chief Executive
Officer, President and independent directors would have had an aggregate market value of approximately $ and $ ,
respectively, based upon the closing price of § per public share on the Nasdaq on , the most recent practicable date
prior to the date of this proxy statement/prospectus. Additionally, the Sponsor, officers and directors do not currently have any
unreimbursed out-of-pocket expenses in connection with the Business Combination; however, in connection with Armada’s extension of
the deadline by which it had to consummate a business combination, on January 20, 2023, Armada and its Sponsor, entered into one or
more agreements (the “Non-Redemption Agreements” ) with one or more third parties (the “Non-Redeeming Stockholders”) in exchange
for the Non-Redeeming Stockholders agreeing not to redeem Armada’s public shares at the 2023 annual meeting of stockholders called by
Armada at which the extension proposal was approved. The Non-Redemption Agreements provide for the allocation of up to 713,057
Founder Shares to the Non-Redeeming Stockholders, which shares will be transferred to the Non-Redeeming Stockholders at Closing,
among satisfaction of other conditions; however, subsequent to Armada’s 2023 annual meeting of stockholders, the Non-Redeeming
Stockholders may elect to redeem any public shares held. Other than the 713,057 Founder Shares to be transferred to the Non-Redeeming
Stockholders at Closing, no additional consideration was provided in exchange for the Non-Redeeming Stockholders entry into the Non-
Redemption Agreements; and

. the fact that, based on the difference in the purchase price of approximately $0.006 per share that the Sponsor paid for the Founder Shares,
as compared to the purchase price of $10.00 per unit sold in Armada’s initial public offering, the Sponsor may earn a positive rate of return
on their investment even if the share price of Rezolve Ordinary Shares falls significantly below the per share value implied in the Business
Combination of $10.00 per share and the public stockholders of Armada experience a negative rate of return.
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Armada’s Sponsor holds in the aggregate approximately % of the total shares outstanding as of the date of this proxy statement/prospectus.
The Founder Shares will likely be worthless if Armada does not complete a business combination by the applicable deadline.

The Founder Shares are identical to the shares of Common Stock included in the public units, except that: (i) the Founder Shares are subject to certain
transfer restrictions; (ii) Armada’s Sponsor, officers and directors have entered into a letter agreement with Armada, pursuant to which they have agreed:
(a) to waive their redemption rights with respect to their shares of Common Stock in connection with the completion of Armada’s Business
Combination; and (b) to waive their redemption rights with respect to their shares of Common Stock in connection with a stockholder vote to approve an
amendment to Armada’s current amended and restated certificate of incorporation to modify the substance or timing of its obligation to redeem 100% of
Armada’s public shares if Armada does not complete its initial business combination within 24 months (as extended) from the closing of the IPO or to
provide for redemption in connection with a business combination.

The personal and financial interests of Armada’s officers and directors may have influenced their motivation in identifying and selecting Rezolve,
completing a business combination with Rezolve and may influence their operation of the post-combination company following the Business
Combination. This risk may become more acute as the deadline for completing an initial business combination nears.

Q: What happens if you vote against the Business Combination Proposal?

A: Ifyou vote against the Business Combination Proposal but the Business Combination Proposal still obtains the affirmative vote of a majority of
the votes cast by holders of Armada Common Stock represented in person or by proxy and entitled to vote at the Special Meeting, then the
Business Combination Proposal will be approved and, assuming the approval of the Nasdaq Proposal, the Incentive Equity Plan Proposal and the
satisfaction or waiver of the other conditions to closing, the Business Combination will be consummated in accordance with the terms of the
Business Combination Agreement.

If you vote against the Business Combination Proposal and the Business Combination Proposal does not obtain the affirmative vote of a majority
of the votes cast by holders of Armada Common Stock represented in person or by proxy and entitled to vote at the Special Meeting, then the
Business Combination Proposal will fail and we will not consummate the Business Combination. If we do not consummate the Business
Combination, we may continue to try to complete a business combination with a different target business until the applicable deadline. If we fail to
complete an initial business combination by the applicable deadline, then we will be required to dissolve and liquidate the Trust Account by
returning the then-remaining funds in such account to our public stockholders.

Q: Do you have Redemption Rights?

A:  Pursuant to our amended and restated certificate of incorporation, we are providing our public stockholders with the opportunity to redeem, upon
the Closing, shares of Armada Common Stock for cash equal to the pro rata share of the aggregate amount on deposit (as of two business days
prior to the Closing) in the Trust Account that holds the proceeds of our IPO (including interest not previously released to Armada to pay franchise
and income taxes), subject to certain limitations. For illustrative purposes, based on the approximate balance of the Trust Account of
approximately $ million as of , the estimated per share redemption price would have been approximately $ . Public
stockholders may elect to redeem their shares even if they vote for the Business Combination. Any request to redeem public shares, once
made, may be withdrawn at any time until the deadline for exercising redemption requests and thereafter, with our consent, until the vote is taken
with respect to the Business Combination. If we receive valid redemption requests from holders of public shares prior to the redemption deadline,
we may, at our sole discretion, following the redemption deadline and until the vote is taken with respect to the Business Combination, seek and
permit withdrawals by one or more of such holders of their redemption
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requests. We may select which holders to seek such withdrawals of redemption requests from based on any factors we may deem relevant, and the
purpose of seeking such withdrawals may be to increase the funds held in the Trust Account.

Our Sponsor agreed to waive its redemption rights with respect to its shares, which will be excluded from the pro rata calculation used to
determine the per-share redemption price. Each redemption of shares of Armada Common Stock by our public stockholders will reduce the
amount in the Trust Account. The Armada Charter does not provide a specified maximum redemption threshold. However, the Armada Charter
prohibits Armada from closing the Business Combination if its net tangible assets would be less than $5,000,001, unless the Charter Limitation
Amendment Proposal is approved and the Charter Limitation Amendment is implemented. Holders of our outstanding public warrants do not have
redemption rights in connection with the Business Combination. Unless otherwise specified, the information in the accompanying proxy
statement/prospectus assumes that none of our public stockholders exercise their redemption rights with respect to their shares of Armada

Common Stock by the applicable deadline.

If you elect not to redeem your shares of Armada Common Stock you will become a stockholder of Rezolve following the Closing. If you elect to
redeem your shares of Armada Common stock, such exercise will not result in the loss of any Armada Warrants that you may hold. The following
table illustrates varying ownership levels, potential sources of dilution that may occur following the consummation of the Business Combination
and, for each scenario, the book value per share of Rezolve, on a pro forma basis as of June 30, 2023, assuming minimum redemptions by
Armada’s public stockholders, 50% of the maximum redemptions by Armada’s public stockholders, and maximum redemptions by Armada’s

public stockholders:

Amounts in thousands, except share amounts per
share amounts and percentages

Rezolve Shareholders
Armada Stockholders
Public
Sponsor
Pro Forma Rezolve Ordinary Shares Outstanding

Pro Forma Rezolve Book Value of Equity
Pro Forma Rezolve Book Value per Share

Potential sources of dilution

Armada Warrants
Private
Employee share options
Ordinary shares issued under the rights issue
Short-term convertible loan
Conversion of convertible notes

Adjusted pro forma Rezolve Ordinary Shares Outstanding

Minimum Redemption Maximum
Scenario Redemption Scenario
Shares %o Shares %

173,907,524  95.56%

173,907,524 96.82%

2,363,349 1.30% — 0.00%
5,709,500 3.14% 5,709,500 3.18%
181,980,373 100% 179,617,024 100%
$(32,923,613) $ (57,628,509)
$ (0.22) $ (0.36)
Pro Forma Combined Pro Forma Combined
Minimum redemptions Maximum redemptions
Shares % Shares %
7,500,000 3.81% 7,500,000 3.86%
1,337,684 0.68% 1,337,684 0.69%
1,180,735 0.60% 1,180,735  0.61%
1,112,825 0.57% 1,112,825  0.57%
3,614,673 1.84% 3,614,673 1.86%

196,726,289

194,362,940
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Book Value Impacts from Sources of Dilution:

Proceeds $/Share Proceeds $/Share
Armada Warrants () $ 86,250,000 $11.50 $ 86,250,000 $ 11.50
Adjusted Pro Forma Rezolve Book Value
of Equity $ 45,975,928 $ 21,271,031
Adjusted Pro Forma Rezolve Book Value per Share $ 0.23 $ 0.11

(1) To illustrate the potential dilutive impacts to non-redeeming shareholders of Armada, the percentage dilution is calculated as the number of shares
issued upon exercise of the dilutive instrument divided by the sum of (i) the pro forma Rezolve Ordinary Shares outstanding and (ii) the shares
issued upon exercise of the dilutive instruments.

(2)  Proceeds reflect receipt of the exercise price of $11.50 per share, consistent with the Armada Warrant Agreement.

The public warrants would have an aggregate market value of approximately $ million based upon the closing price of $ per
warrant on the Nasdaq on , 2023. The shares of Armada Common Stock issuable upon exercise of the public warrants would have an
aggregate market value of approximately $ million based upon the closing price of $ per share of Armada Common Stock on
the Nasdaq on , 2023. Once the warrants become exercisable, though, Rezolve may redeem the outstanding warrants. For a discussion of
the terms of redemption for the warrants, see “Description of Securities — Warrants — Redemption of Warrants — Redemption of Warrants for
Armada Common Stock.” and “— Risks Relating to Armada and the Business Combination.”

Notwithstanding the number of redemptions, the deferred underwriting commissions of $1,500,000 in connection with the Armada’s initial public
offering will remain constant and be released to the underwriters only on completion of the Business Combination.

Q: Ifyou are a Company public warrant holder, can you exercise Redemption Rights with respect to your public warrants?

A:  No. The holders of our public warrants have no Redemption Rights with respect to such public warrants.

Q: Can the Sponsor redeem its Founder Shares in connection with consummation of the Business Combination?

A:  No. Our Sponsor, officers and directors have agreed to waive their redemption rights with respect to their shares of Armada Common Stock, as
described in the Armada Letter Agreement in connection with the consummation of the Business Combination.

Q: Is there a limit on the number of shares you may redeem?

A:  We have no specified maximum redemption threshold under our current amended and restated certificate of incorporation. Each redemption of
shares of Armada Common Stock by our public stockholders will reduce the amount in the Trust Account. In the event we redeem shares of
Armada Common Stock in an amount that would result in Armada’s failure to have net tangible assets equaling or exceeding $5,000,001, we will
not be able to consummate the Business Combination, unless the Charter Limitation Amendment Proposal is approved and the Charter Limitation
Amendment is implemented prior to the closing of the Business Combination.
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Q: Is there a limit on the total number of shares that may be redeemed?

A:  No. Our current amended and restated certificate of incorporation does not provide a specified maximum redemption threshold. However, the
Armada Charter prohibits Armada from closing the Business Combination if its net tangible assets would be less than $5,000,001, unless the
Charter Limitation Amendment Proposal is approved and the Charter Limitation Amendment is implemented prior to closing of the Business
Combination. In the event the aggregate cash consideration we would be required to pay for all shares of Armada Common Stock that are validly
submitted for redemption plus any amount required to satisfy cash conditions pursuant to the terms of the Business Combination Agreement
exceed the aggregate amount of cash available to us, we may not complete the Business Combination or redeem any shares, all shares of Armada
Common Stock submitted for redemption will be returned to the holders thereof, and we instead may search for an alternate business combination.

Based on the amount of cash and securities as of , 2023, including $ in our Trust Account, approximately million
shares of Armada Common Stock may be redeemed and still enable us to have sufficient cash to satisfy the cash closing conditions in the Business
Combination Agreement. We refer to this as the maximum redemption scenario.

Q:  Will how you vote affect your ability to exercise Redemption Rights?

A:  No. You may exercise your redemption rights whether you vote your shares of Armada Common Stock for or against, or whether you abstain from
voting on, the Business Combination Proposal, or any other proposal described by this proxy statement/prospectus. As a result, the Business
Combination Agreement can be approved by stockholders who will redeem their shares and no longer remain stockholders, leaving stockholders
who choose not to redeem their shares holding shares in a company with a potentially less-liquid trading market, fewer stockholders, potentially
less cash and the potential inability to meet the listing standards of Nasdagq.

Q: How do you exercise your Redemption Rights?

A: In order to exercise your redemption rights, you must (i)(a) hold public shares or (b) hold public shares through units and elect to separate your
units into the underlying public shares and public warrants prior to exercising your redemption rights with respect to the public shares; and
(i1) prior to 5:00 p.m. Eastern time on , 2023 (two business days before the Special Meeting) (a) submit a written request to the Transfer
Agent that Armada redeem your public shares for cash and (b) deliver your public shares to the Transfer Agent, physically or electronically
through Depository Trust Company (“DTC”). Any demand for redemption, once made, may be withdrawn at any time until the deadline for
exercising redemption requests and thereafter, with our consent, until the vote is taken with respect to the Business Combination. The Transfer
Agent’s address is as follows:

Continental Stock Transfer & Trust Company
1 State Street — 30th Floor
New York, New York 10004

You must also affirmatively certify in your request to the Transfer Agent for redemption if you “ARE” or “ARE NOT’ acting in concert or as a
“group” (as defined in Section 13d-3 of the Exchange Act) with any other stockholder with respect to shares of Armada Common Stock.
Notwithstanding the foregoing, a holder of public shares, together with any affiliate of his or any other person with whom he is acting in concert
or as a “group” (as defined in Section 13d-3 of the Exchange Act) will be restricted from seeking Redemption Rights with respect to more than
15% of the public shares, which we refer to as the “15% threshold.” Accordingly, all public shares in excess of the 15% threshold beneficially
owned by a public stockholder or “group” (as defined in Section 13d-3 of the Exchange Act) will not be redeemed for cash.
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Stockholders seeking to exercise their Redemption Rights and opting to deliver physical certificates should allow sufficient time to obtain physical
certificates from the Transfer Agent and time to effect delivery. It is our understanding that stockholders should generally allow at least two weeks
to obtain physical certificates from the Transfer Agent. However, we do not have any control over this process, and it may take longer than two
weeks. Stockholders who hold their shares in street name will have to coordinate with their bank, broker or other nominee to have the shares
certificated or delivered electronically.

Stockholders seeking to exercise their Redemption Rights, whether they are record holders or hold their shares in “street name”, are required to
either tender their certificates to our Transfer Agent prior to the date that is two business days prior to the Special Meeting, or to deliver their
shares to the Transfer Agent electronically using DTC Deposit/Withdrawal At Custodian (“DWAC”) system, at such stockholder’s option. The
requirement for physical or electronic delivery prior to the Special Meeting ensures that a redeeming stockholder s election to redeem is
irrevocable once the Business Combination is approved.

There is a nominal cost associated with the above-referenced tendering process and the act of certificating the shares or delivering them through
the DWAC system. The Transfer Agent will typically charge a tendering broker a fee and it is in the broker’s discretion whether or not to pass this
cost on to the redeeming stockholder. However, this fee would be incurred regardless of whether or not we require stockholders seeking to
exercise Redemption Rights to tender their shares, as the need to deliver shares is a requirement to exercising Redemption Rights, regardless of
the timing of when such delivery must be effectuated.

Any demand for redemption, once made, may be withdrawn at any time until the deadline for exercising redemption requests (and submitting
shares to the Transfer Agent) and thereafter, with our consent, until the vote is taken with respect to the Business Combination. If you delivered
your shares for redemption to our Transfer Agent and decide within the required timeframe not to exercise your Redemption Rights, you may
request that our Transfer Agent return the shares (physically or electronically). You may make such request by contacting our Transfer Agent at
the address listed under the question “Who can help answer my questions?” below.

Q: Do you have appraisal rights if you object to the Business Combination?

A:  No. Appraisal rights are not available to holders of Armada Common Stock in connection with the Business Combination.

Q:  What happens to the funds held in the Trust Account upon consummation of the Business Combination?

A:  The funds held in the Trust Account will be used to: (i) pay Armada stockholders who properly exercise their redemption rights; and, provided
that there are funds remaining after this payment, (ii) pay certain other fees, costs and expenses (including regulatory fees, legal fees, accounting
fees, printer fees and other professional fees) that were incurred by Armada and other parties to the Business Combination Agreement in
connection with the transactions contemplated by the Business Combination Agreement, including the Business Combination, and pursuant to the
terms of the Business Combination Agreement, and (iii) the Promissory Note.

Q: What happens if the Business Combination is not consummated?

A:  There are certain circumstances under which the Business Combination Agreement may be terminated. Please see the section entitled “Proposal
No. 1 — Approval of the Business Combination — The Business Combination Agreement” for information regarding the parties’ specific
termination rights.

If we do not consummate the Business Combination, we may continue to try to complete a business combination with a different target business
until the applicable deadline. If we fail to complete an initial business combination by the applicable deadline, then we will: (i) cease all
operations except for the
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purpose of winding up; (ii) as promptly as reasonably possible but not more than ten business days thereafter, redeem our public shares, at a
per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest not previously released to
Armada to pay its franchise and income taxes (less up to $100,000 of interest to pay dissolution expenses), divided by the number of then
outstanding public shares, which redemption will completely extinguish our public stockholders’ rights as stockholders (including the right to
receive further liquidating distributions, if any), subject to applicable law; (iii) dissolve and liquidate our Trust Account, unless we amend our
certificate of incorporation to extend the time that we have to consummate a business combination; and (iv) as promptly as reasonably possible
following such redemption, subject to the approval of our remaining stockholders and our Board, dissolve and liquidate, subject in each case to
our obligations under Delaware law to provide for claims of creditors and the requirements of other applicable law. In the event of such
distribution, it is possible that the per share value of the residual assets remaining available for distribution (including Trust Account assets) will
be less than the initial public offering price per unit in the IPO. Please see the section entitled “Risk Factors — Risks Relating to the Business
Combination and Risks Relating to Armada’s Due Diligence and Evaluation of Rezolve.”

Holders of our Founder Shares have waived any right to any liquidation distribution with respect to such shares and the underwriters of our IPO
agreed to waive their rights to the business combination marketing fee held in the Trust Account in the event we do not complete our initial
business combination within the required period. In addition, if we fail to complete a business combination by the applicable deadline, there will
be no redemption rights or liquidating distributions with respect to our outstanding warrants, which will expire worthless.

Q: When is the Business Combination expected to be completed?

A:  The closing of the Business Combination is expected to take place on or prior to the third business day following the satisfaction or waiver of the
conditions described below in the subsection entitled “Proposal No. 1 — Approval of the Business Combination — The Business Combination
Agreement — Conditions to the Closing of the Business Combination.” The closing is expected to occur in , 2023. The Business
Combination Agreement may be terminated by Armada, or Rezolve, as applicable if the Closing has not occurred on or prior to fifteen (15) days
prior to the last date on which Armada may consummate a Business Combination (which is currently on or prior to October 2, 2023).

For a description of the conditions to the completion of the Business Combination, see the section entitled “Proposal No. 1 — Approval of the
Business Combination — The Business Combination Agreement — Conditions to the Closing of the Business Combination.”

Q: What do you need to do now?

A:  You are urged to read carefully and consider the information contained in this proxy statement/prospectus, including the Annexes, and to consider
how the Business Combination will affect you as a stockholder. You should then vote as soon as possible in accordance with the instructions
provided in this proxy statement/prospectus and on the enclosed proxy card or, if you hold your shares through a brokerage firm, bank, or other
nominee, on the voting instruction form provided by the broker, bank, or nominee.

Q:  Who can vote at the Special Meeting?

A:  Only holders of record of Armada Common Stock, including those shares held as a constituent part of our units, at the close of business on
, 2023, are entitled to have their vote counted at the Special Meeting and any adjournments or postponements thereof. On this record
date, shares of Armada Common Stock were outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name. If on the record date your shares or units were registered directly in your name with
Armada’s transfer agent, Continental Stock Transfer & Trust
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Company, then you are a stockholder of record. As a stockholder of record, you may vote in person at the Special Meeting or vote by proxy.
‘Whether or not you plan to attend the Special Meeting in person, Armada urges you to fill out and return the enclosed proxy card to ensure your
vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank. If on the record date your shares or units were held, not in your name, but
rather in an account at a brokerage firm, bank, dealer, or other similar organization, then you are the beneficial owner of shares held in “street
name” and these proxy materials are being forwarded to you by that organization. As a beneficial owner, you have the right to direct your broker
or other agent on how to vote the shares in your account. You are also invited to attend the Special Meeting. However, since you are not the
stockholder of record, you may not vote your shares in person at the Special Meeting unless you request and obtain a valid proxy from your broker
or other agent.

Q: Who will solicit and pay the cost of soliciting proxies for the Special Meeting?

A:  We will pay the cost of soliciting proxies for the Special Meeting. We have engaged to assist in the solicitation of proxies for the Special
Meeting. We have agreed to pay afee of § , plus disbursements, and will reimburse for its reasonable out-of-pocket
expenses and indemnify and its affiliates against certain claims, liabilities, losses, damages and expenses. We will also reimburse banks,

brokers and other custodians, nominees, and fiduciaries representing beneficial owners of Armada Common Stock for their expenses in
forwarding soliciting materials to beneficial owners of Armada Common Stock and in obtaining voting instructions from those owners. Our
directors, officers, and employees may also solicit proxies by telephone, by facsimile, by mail, on the Internet, or in person. They will not be paid
any additional amounts for soliciting proxies.

Q: Who can help answer my questions?

A:  Ifyou have questions about the proposals or if you need additional copies of this proxy statement/prospectus or the enclosed proxy card you
should contact:

c/o

You may also contact our proxy solicitor at:

To obtain timely delivery, our stockholders must request the materials no later than five business days prior to the Special Meeting.

You may also obtain additional information about us from documents filed with the SEC by following the instructions in the section entitled
“Where You Can Find More Information.”

If you intend to seek redemption of your public shares, you will need to send a letter demanding redemption and deliver your stock (either
physically or electronically) to our Transfer Agent prior to the Special Meeting in accordance with the procedures detailed under the question “How do I
exercise my Redemption Rights?” If you have questions regarding the certification of your position or delivery of your stock, please contact our
Transfer Agent:

Continental Stock Transfer & Trust Company
1 State Street — 30th Floor
New York, New York 10004
Attention:
E-mail:
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all of the information that is
important to you. To better understand the proposals to be submitted for a vote at the Armada Special Meeting, including the Business
Combination, you should read this entire document carefully, including the Business Combination Agreement attached as Annex A to this proxy
statement/prospectus. The Business Combination Agreement is the legal document that governs the Merger and the other transactions that will be
undertaken in connection with the Business Combination. It is also described in detail in this proxy statement/prospectus in the section entitled
“The Business Combination Agreement.”

The Parties
Rezolve

We are recognized! to stand at the vanguard of the mobile commerce industry, providing an engagement platform, powered by cutting-edge
artificial intelligence and machine learning. This platform empowers retailers, brands, and manufacturers to create robust, dynamic connections
with consumers, transcending barriers of location and device, whether they are mobile or desktop. Harnessing the potential of Al our platform
fosters unprecedented mobile engagement, aiding businesses in their quest to reach their consumers in innovative ways. By leveraging the
capabilities of mobile devices and personal computers—from cameras and microphones to location services and wireless connectivity—we bring
the commercial experience directly into consumers’ hands. The hallmark of our platform is the integration of Al-driven systems, which simplify
and enhance the purchasing process. Our technology enables merchants to understand their customers intent, provide the most relevant and helpful
information to assist with their product selection and then enables them to complete transactions, access information, or contribute donations with a
single tap on their device screen, depending on the context. This streamlined, seamless interaction, facilitated by the power of artificial intelligence,
ensures an effortless and intuitive consumer experience. Since, the launch of our pilot platform, we believe we have harnessed the transformative
potential of artificial intelligence, redefining the landscape of mobile commerce and engagement. As we continue to innovate, we remain
committed to driving forward the digital commerce industry, shaping a future where technology and commerce intersect seamlessly for the benefit
of both businesses and consumers.

Our platform allows for mobile engagement with merchants using our software to extend their business to consumers’ mobile devices and
computers in innovative ways. By using a mobile device’s camera, microphone, location awareness, Bluetooth or Wi-Fi capabilities, our platform
enables a user to make purchases, request information or make donations with only one tap on their screen, in certain circumstances. We deployed
our pilot platform (which was developed prior to the Pre-Closing Demerger) in 2017.

We expect to commercialize the Rezolve platform in quarter 4 of 2023, initially in South America with Grupo Carso. We expect
SDK/GeoZone revenues to increase significantly in 2024. Revenues from Brain are also forecast to begin in Q4 2023, increasing significantly in
2024. We also expect to generate revenues in late Q4 2023 in both Europe and India. North American revenues are forecast in Q1 2024.

Rezolve was incorporated in England and Wales as a private limited company on January 5, 2023 under the name Rezolve Group Limited
with company number 14573691 and changed its name on June 5, 2023 to Rezolve Al Limited. Rezolve was re-registered as a public limited
company on ,2023. Rezolve Limited was incorporated in England and Wales as a private limited company on September 11, 2015 under
the name Soul Seeker Limited with company number 09773823. Rezolve Limited changed its name in February 2016 to Powa Commerce Limited
and to Rezolve Limited in March 2016.

1 Please see Rezolve Press Release dated July 25, 2023, available at https://www.rezolve.com/investors/britains- brain-heralds-new-era-of-
commerce-enabled-ai/
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The mailing address of Rezolve’s registered office is 3rd Floor, 80 New Bond Street, London, United Kingdom, W1S 1SB. After the
consummation of the Business Combination, its principal executive office will be 3rd Floor, 80 New Bond Street, London, United Kingdom, W1S
1SB.

Armada

Armada is a blank check company or a special purpose acquisition company, incorporated on November 5, 2020, as a Delaware corporation
and formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business
combination with one or more businesses. As of June 16, 2023, the Company had not commenced any operations.

The public units began trading on the Nasdaq under the symbol “AACIU” on August 13, 2021. On November 16, 2021, Armada announced
that the holders of Armada’s units may elect to separately trade the securities underlying such units. On November 16, 2021, the shares and
warrants began trading on the Nasdaq under the symbols “AACI”, and “AACIW” respectively.

The mailing address of Armada’s principal executive office is c/o Armada Acquisition Corp. 1., 2005 Market Street, Suite 3120, Philadelphia,
Pennsylvania 19103.

The Business Combination Proposal

Pursuant to the terms of the Business Combination Agreement, Armada will merge with and into Rezolve Merger Sub, with Armada
continuing as the surviving entity and all the undertakings, properties and liabilities of Rezolve Merger Sub will vest in Armada by virtue of such
merger pursuant to the Delaware General Corporation Law (the “DGCL”) and the plan of merger attached hereto as Annex . Following
completion of the Merger, Armada shall be a wholly-owned subsidiary of Rezolve.

Please see the section titled “The Business Combination Proposal” for additional information regarding this proposal.

The Nasdaq Proposal

Nasdagq listing rules require that its listed companies obtain shareholder approval for issuances of securities that result in a change of control
of the company. In connection with the approval of the Business Combination Proposal, Armada’s stockholders will be asked to consider and vote
upon a proposal to approve, for purposes of complying with applicable Nasdaq listing rules, the issuance of securities which will result in a change
of control of Armada.

Please see the section entitled “The Nasdaq Proposal” for additional information regarding this proposal.

The Incentive Equity Plan Proposal

In connection with the Business Combination, the Rezolve and Armada boards approved the adoption by Rezolve of the Rezolve Long Term
Incentive Plan, or the “Rezolve Incentive Equity Plan,” subject to Armada shareholder approval, in order to facilitate the grant of equity awards to
attract, retain and incentive employees (including executive officers), independent contractors and directors of Rezolve and its affiliates, which is
essential to Rezolve’s long-term success.

Please see the section titled “The Incentive Equity Plan Proposal” for additional information regarding this proposal.
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The Charter Limitation Amendment Proposal

As discussed in this proxy statement/prospectus, Armada is asking its shareholders to approve the Charter Limitation Amendment Proposal in
order to facilitate the consummation of the Business Combination. Armada will ask its shareholders to approve the Charter Limitation Amendment
Proposal to delete the limitation that Armada shall not consummate a business combination if Armada has net tangible of less than $5,000,001.

Please see the section titled “The Charter Limitation Amendment Proposal” for additional information regarding this proposal.

The Adjournment Proposal

In addition, the stockholders of Armada will be asked to vote on a proposal to adjourn the Special Meeting to a later date or dates, if
necessary, to permit further solicitation and vote of proxies if there are insufficient votes for, or otherwise in connection with, the approval of the
Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal or the Charter Limitation Amendment Proposal.

Please see the section entitled “The Adjournment Proposal” for additional information regarding this proposal.

Armada Initial Shareholders

As of the Record Date, the Armada Initial Shareholders beneficially owned and are entitled to vote an aggregate of Founder Shares
that were issued prior to the IPO of Armada. The Founder Shares currently constitute % of the outstanding Armada Common Stock.

Each of the Sponsor and officers and directors of Armada agreed to vote the Founder Shares, as well as any Armada Public Shares acquired
in the aftermarket, in favor of the Business Combination Proposal, and all other proposals being presented at the Armada Special Meeting. If
Armada does not consummate a Business Combination and must liquidate and its remaining net assets are insufficient to complete such liquidation,
the Sponsor has agreed to advance such funds necessary to complete such liquidation and agrees not to seek repayment for such expenses.

Date, Time and Place of Armada Special Meeting

The Special Meeting will be held on ,2023 at Eastern Time at Attp.//www.cstproxy.com/armadaacquisition/2023, or at
such other date, time and place to which such meeting may be adjourned or postponed, to consider and vote upon the proposals. The Special
Meeting will be conducted exclusively via live webcast so stockholders will not be able to attend the meeting in person. Stockholders may attend
the Special Meeting online and vote at the Special Meeting by visiting http://www.cstproxy.com/armadaacquisition/2023 and entering your 12-digit
control number, which is either included on the proxy card you received or obtained through Continental Stock Transfer & Trust Company.

Voting Instructions for the Special Meeting

To vote upon the proposals included in this proxy statement/prospectus, please follow these instructions as applicable to the nature of your
ownership of Armada Common Stock:

. To vote using the proxy card, simply complete, sign, date and return the proxy card pursuant to the instructions on the card. If you
return your signed proxy card before the Special Meeting, we will vote your shares as directed.
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. To vote over the telephone, dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded instructions. You will be
asked to provide the company number and control number from the Notice. Your telephone vote must be received by 11:59 p.m.
Eastern Time on , 2023 to be counted.

. To vote through the Internet before the meeting, go to www.cstproxyvote.com/armadaacquisition/2023 and follow the on-screen

instructions. Your Internet vote must be received by 11:59 p.m. Eastern Time on , 2023 to be counted.

To vote through the Internet during the meeting, please visit http://www.cstproxy.com/armadaacquisition/2023 and have available the 12-digit
control number included in your Notice, on your proxy card or on the instructions that accompanied your proxy materials.

Voting Power; Record Date

Only Armada stockholders of record at the close of business on , 2023, the record date for the Special Meeting, will be entitled to
vote at the Special Meeting. You are entitled to one vote for each share of Armada Common Stock that you owned as of the close of business on the
record date. If your shares are held in “street name” or are in a margin or similar account, you should contact your broker, bank or other nominee to

ensure that votes related to the shares you beneficially own are properly counted. On the record date, there were shares of Armada
Common Stock and Founder Shares outstanding and entitled to vote, of which are public shares, are Private Placement Shares
held by our Sponsor, and are Founder Shares held by our Sponsor, officers and directors.

Quorum and Vote of Armada Stockholders

The approval of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal and the Adjournment Proposal
requires the affirmative vote of a majority of votes cast by the stockholders present in person or represented by proxy and entitled to vote thereon at
the Special Meeting. In order to establish the quorum for purposes of each of the Business Combination Proposal, the Nasdaq Proposal, the
Incentive Equity Plan Proposal and the Adjournment Proposal, holders of at least a majority of the outstanding shares of Armada Common Stock
must be present at the Special Meeting in person or by proxy. Accordingly, an Armada stockholder’s failure to vote by proxy or to vote in person at
the Special Meeting will not be counted towards the number of shares of Armada Common Stock required to validly establish a quorum, and if a
valid quorum is otherwise established, such failure to vote will have no effect on the outcome of any vote on the Business Combination Proposal,
the Nasdaq Proposal, the Incentive Equity Plan Proposal and the Adjournment Proposal. Abstentions will be counted in connection with the
determination of whether a valid quorum is established and will have no effect on the Business Combination Proposal, the Nasdaq Proposal, the
Incentive Equity Plan Proposal and the Adjournment Proposal.

Under these voting standards, a failure to vote or an abstention will have no effect on the Business Combination Proposal, the Nasdaq
Proposal, the Incentive Equity Plan Proposal and the Adjournment Proposal. Broker non-votes will not have any effect on the outcome of any other
Proposals.

The transactions contemplated by the Business Combination Agreement will be consummated only if the Business Combination Proposal, the
Nasdaq Proposal, and the Incentive Equity Plan Proposal are approved at the Special Meeting. The proposals in this proxy statement/prospectus
(other than the Adjournment Proposal) are conditioned on the approval of the Business Combination Proposal.
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It is important for you to note that in the event that the Business Combination Proposal, the Nasdaq Proposal or the Incentive Equity
Plan Proposal do not receive the requisite vote for approval, we will not consummate the Business Combination. If we do not consummate the
Business Combination and fail to complete an initial business combination by the applicable deadline, we will be required to dissolve and
liquidate our Trust Account by returning the then remaining funds in such account to our public stockholders.

Redemption Rights

Pursuant to our current amended and restated certificate of incorporation, holders of public shares may elect to have their shares redeemed for
cash at the applicable redemption price per share equal to the quotient obtained by dividing (i) the aggregate amount on deposit in the Trust
Account as of two business days prior to the consummation of the Business Combination, including interest not previously released to Armada to
pay its franchise and income taxes, by (ii) the total number of then-outstanding public shares. Although the Armada Charter does not provide a
specified maximum redemption threshold, the Armada Charter prohibits Armada from closing the Business Combination if its net tangible assets
would be less than $5,000,001, unless the Charter Limitation Amendment Proposal is approved and implemented prior to the closing of the
Business Combination. As of , the estimated per share redemption price would have been approximately $

If a holder exercises its redemption rights, then such holder will be exchanging its shares of Armada Common Stock for cash and will no
longer own shares of the post-combination company. Such a holder will be entitled to receive cash for its public shares only if it properly demands
redemption and delivers its shares (either physically or electronically) to our Transfer Agent in accordance with the procedures described herein.
Please see the section entitled “Special Meeting of Company Stockholders — Redemption Rights” for the procedures to be followed if you wish to
redeem your shares for cash. Any request for redemption may be withdrawn until the deadline for submitting redemption requests and thereafter,
with our consent, until the vote is taken with respect to the Business Combination.

Appraisal Rights

Appraisal rights are not available to holders of shares of Armada Common Stock in connection with the Business Combination.

Proxy Solicitation

Proxies may be solicited by mail. Armada has engaged to assist in the solicitation of proxies.

If a stockholder grants a proxy, it may still vote its shares in person if it revokes its proxy before the Special Meeting. A stockholder may also
change its vote by submitting a later-dated proxy, as described in the section entitled “Special Meeting of Company Stockholders — Revoking Your
Proxy.”

Interests of Armada Directors and Officers in the Business Combination

In considering the recommendation of Armada’s Board that Armada’s stockholders vote in favor of the Business Combination Proposal,
stockholders should be aware that aside from their interests as stockholders, the directors and officers of Armada have interests in the Business
Combination that are different from, or in addition to, those of other stockholders generally. Armada’s Board was aware of and considered these
interests, among other matters, in evaluating and negotiating the Business Combination, and in recommending to stockholders that they approve the
Business Combination. Stockholders should take these interests into account in deciding whether to approve the Business Combination.
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These interests include, among other things:

As a result of multiple business affiliations, Armada’s officers and directors may have legal obligations relating to presenting business
opportunities to multiple entities. Furthermore, the Armada Charter provides that, unless otherwise agreed to in a contract with
Armada, Armada renounced its interest in any corporate opportunity offered to any director or officer unless such opportunity is
expressly offered to such person solely in his or her capacity as a director or officer of Armada and such opportunity is one Armada is
legally and contractually permitted to undertake and would otherwise be reasonable for Armada to pursue. Such pre-existing fiduciary
duties and contractual obligations did not materially affect Armada’s search for an acquisition target, in each case, because the
affiliated companies are generally closely held entities controlled by such officer or director and the nature of the affiliated companies’
respective businesses were such that it was unlikely that a conflict would arise;

the fact that Armada’s Sponsor has agreed not to redeem any of the Founder Shares in connection with a stockholder vote to approve
the Business Combination, as provided in the Armada Letter Agreement;

the fact that Armada’s Sponsor has agreed to advance any funds necessary to complete a liquidation of Armada and not to seek
repayment for such expenses if Armada fails to complete an initial business combination by the applicable deadline and its remaining
net assets are insufficient to complete such liquidation;

if the Trust Account is liquidated, including in the event Armada is unable to complete an initial business combination within the
required time period, Armada’s Sponsor has agreed to indemnify Armada to ensure that the proceeds in the Trust Account are not
reduced below $10.00 per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by
the claims of prospective target businesses with which Armada has entered into an acquisition agreement or claims of any third party
(other than Armada’s independent public accountants) for services rendered or products sold to Armada, but only if such a vendor or
target business has not executed a waiver of any and all rights to seek access to the Trust Account;

the continued indemnification of Armada’s existing directors and officers and the continuation of Armada’s directors’ and officers’
liability insurance after the Business Combination;

the fact that Stephen Herbert and Douglas Lurio will be appointed as board members of Rezolve after the Business Combination and
shall be entitled to receive compensation for serving on Rezolve’s board of directors after the Business Combination;

the fact that Cohen & Company Capital Markets, a division of J.V.B. Financial Group, LLC (“CCM”), served as a financial advisor
and capital markets advisor to Armada in connection with the Business Combination in consideration for the payment of $3,375,000
in deferred fees from Armada’s initial public offering, a capital markets advisory fee of $3,000,000 and a financial advisory fee of
$8,750,000 and the reimbursement of expenses incurred in connection with its services and the agreement by Armada to indemnify
CCM for certain liabilities arising out of the engagement, and is an affiliate of a passive member of Armada’s Sponsor;

the fact that Armada’s Sponsor, officers and directors will lose their investment in their Founder Shares if an initial business
combination is not consummated by the applicable deadline. On February 3, 2021, the Sponsor paid $25,000, or approximately $0.006
per share, to cover certain offering costs in consideration for 4,312,500 shares of Armada Common Stock. On June 16, 2021, the
Sponsor purchased an additional 700,000 shares of Armada Common Stock at a purchase price of $0.006 per share, or an aggregate
$4,070, and transferred 50,000 shares to its Chief Executive Officer and to its President and 35,000 shares to each of its three
independent directors. On July 23, 2021, the Sponsor purchased an additional 1,200,000 shares of common stock at a purchase price
of $0.006 per share, or an aggregate $6,975, resulting in the Sponsor holding an aggregate of 6,007,500 shares of common
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stock and the Chief Executive Officer, President and independent directors holding an aggregate of 205,000 shares of common stock
(such shares, collectively, the “Founder Shares”). On October 1, 2021 the underwriters’ over-allotment option expired unused
resulting in 1,125,000 founder shares forfeited to Armada for no consideration. The 4,882,500 Founder Shares owned by the Sponsor
and the 205,000 Founder Shares held by Armada’s chief executive officer, president and independent directors would have had an
aggregate market value of approximately $ and $ , respectively, based upon the closing price of $ per
public share on the Nasdaq on , the most recent practicable date prior to the date of this proxy statement/prospectus.
Additionally, the Sponsor, officers and directors do not currently have any unreimbursed out-of-pocket expenses in connection with
the Business Combination; however, in connection with Armada’s extension of the deadline by which it has to consummate a business
combination, on January 20, 2023, Armada and its Sponsor, entered into certain Non-Redemption Agreements with one or more
Non-Redeeming Stockholders in exchange for the Non-Redeeming Stockholders agreeing not to redeem Armada’s public shares at
the 2023 annual meeting of stockholders called by Armada at which the extension proposal was approved. The Non-Redemption
Agreements provide for the allocation of up to 713,057 Founders Shares to the Non-Redeeming Stockholders, which shares will be
transferred to the Non-Redeeming Stockholders at the closing of the Business Combination, among satisfaction of other conditions;
however, subsequent to Armada’s 2023 annual meeting of stockholders, the Non-Redeeming Stockholders may elect to redeem any
public shares held. Other than the 713,057 Founder Shares to be transferred to the Non-Redeeming Stockholders at Closing, no
additional consideration was provided in exchange for the Non-Redeeming Stockholders entry into the Non-Redemption Agreements;
and

. the fact that, based on the difference in the purchase price of approximately $0.006 per share that the Sponsor paid for the Founder
Shares, as compared to the purchase price of $10.00 per unit sold in Armada’s initial public offering, the Sponsor may earn a positive
rate of return on their investment even if the share price of Rezolve Ordinary Shares falls significantly below the per share value
implied in the Business Combination of $10.00 per share and the public stockholders of Armada experience a negative rate of return.

Armada’s Sponsor holds in the aggregate approximately % of the total shares outstanding as of the date of this proxy statement/prospectus.
The Founder Shares will likely be worthless if Armada does not complete a business combination by the applicable deadline.

The Founder Shares are identical to the shares of Common Stock included in the public units, except that: (i) the Founder Shares are subject
to certain transfer restrictions; (ii) Armada’s Sponsor, officers and directors have entered into a letter agreement with Armada, pursuant to which
they have agreed: (a) to waive their redemption rights with respect to their shares of Common Stock in connection with the completion of Armada’s
Business Combination; and (b) to waive their redemption rights with respect to their shares of Common Stock in connection with a stockholder
vote to approve an amendment to Armada’s current amended and restated certificate of incorporation to modify the substance or timing of its
obligation to redeem 100% of Armada’s public shares if Armada does not complete its initial business combination within 24 months (as extended)
from the closing of the IPO or to provide for redemption in connection with a business combination.

The personal and financial interests of Armada’s officers and directors may have influenced their motivation in identifying and selecting
Rezolve, completing a business combination with Rezolve and may influence their operation of the post-combination company following the
Business Combination. This risk may become more acute as the deadline for completing an initial business combination nears.

40



Table of Contents

Recommendation to Stockholders

Our Board believes that the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal and the Adjournment
Proposal to be presented at the Special Meeting are each in the best interests of Armada and our stockholders and recommends that its stockholders
vote “FOR” each of the proposals.

When you consider the recommendation of our Board in favor of approval of the Business Combination Proposal, you should keep in mind
that our Sponsor and certain members of our Board and officers have interests in the Business Combination that are different from or in addition to
(or which may conflict with) your interests as a stockholder. Stockholders should take these interests into account in deciding whether to approve
the proposals presented at the Special Meeting, including the Business Combination Proposal. Please see “Special Meeting of Company
Stockholders — Recommendation to Company Stockholders.”

Conditions to the Closing of the Business Combination

The Company Reorganization is to occur on the first business day following the satisfaction of the specified conditions and following the
Company Reorganization Date, the Merger Closing is to take place.

The consummation of the Business Combination is subject to the satisfaction or waiver of certain customary closing conditions of the
respective parties, including: (a) no order, judgement, injunction or law being issued by any court prohibiting the consummation of the Business
Combination; (b) the registration statement of Rezolve shall have become effective; (c) Armada’s stockholders shall have approved, among other
things, the Business Combination; (d) the approval for listing on Nasdaq (subject to official notice of issuance) of the Rezolve Ordinary Shares held
by the existing Rezolve Shareholders and those to be issued in connection with the Merger (the “Nasdaq Listing Condition”); (e) Rezolve’s board
of directors receiving authorization from its shareholders to (A) allot the Rezolve Ordinary Shares and Rezolve Warrants in connection with the
Merger in accordance with section 551 of the U.K. Companies Act, via ordinary resolution, (B) dis-apply pre-emption rights in accordance with
section 561 of the U.K. Companies Act, via special resolution, and (C) amend Rezolve’s articles of association via special resolution; (f) the
Pre-Closing Demerger, the Company Reorganization and Merger shall have occurred; (g) the Rezolve Incentive Equity Plan shall have been
adopted; (h) each consent required by Armada and Rezolve has been obtained (i) the expiration or termination of any applicable waiting period
under applicable anti-trust laws; (i) Rezolve’s fundamental representations remain true and correct; (j) Rezolve will have performed and complied
in all material respects with the covenants and agreements required to be performed or complied with by it; (k) there has been no review under the
National Security and Investment Act 2021; (1) no material adverse effect will have occurred in relation to Rezolve; and (m) certain documents are
delivered by Rezolve to Armada, including the Investor Rights Agreement. The Armada Charter also prohibits Armada from closing the Business
Combination if its net tangible assets would be less than $5,000,001. Armada currently has net tangible assets that are less than $5,000,001 on a pro
forma basis and will be precluded from consummating the Business Combination, unless the Charter Limitation Amendment Proposal is approved
and implemented or third-party financing is obtained through the issuance of equity by Armada sufficient to satisfy the Charter Limitation.

Anticipated Accounting Treatment

The Business Combination will be accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in
accordance with GAAP. Under this method of accounting, Armada will be treated as the “acquired” company for financial reporting purposes.
Accordingly, for accounting purposes, the Business Combination will be treated as the equivalent of Rezolve issuing stock for the net assets of
Armada, accompanied by a recapitalization. The net assets of Armada will be stated at historical cost, with no goodwill or other intangible assets
recorded.
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Regulatory Matters

The Business Combination and the transactions contemplated by the Business Combination Agreement are not subject to any additional
federal or state regulatory requirement or approval, except for filings with the Registrar of Companies in England and Wales and such filings as are
necessary to effectuate the Merger.

Risk Factors

In evaluating the proposals to be presented at the Armada Special Meeting, a shareholder should carefully read this proxy
statement/prospectus and especially consider the factors discussed in the section entitled “Risk Factors.”
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SUMMARY HISTORICAL FINANCIAL INFORMATION

Summary Financial Information of Armada

Armada is providing the following summary historical financial information to assist you in your analysis of the financial aspects of the
Business Combination.

The following table contains summary financial information of Armada as of and for the twelve months ended September 30, 2023 and 2022
and as of and for the nine months ended June 30, 2023 and 2022. Armada’s summary financial information as of and for the twelve months ended
September 30, 2023 and 2022, statements of operations for the twelve months ended September 30, 2023 and 2022, statements of changes in
stockholders’ equity (deficit) for the twelve months ended September 30, 2023 and 2022 and statements of cash flows for the twelve months ended
September 30, 2023 and 2022 are derived from Armada’s audited financial statements included elsewhere in this proxy statement/prospectus.
Armada’s summary financial information as of and for the nine months ended June 30, 2023 and June 30, 2022, unaudited condensed statements of
operations for the three months and nine months ended June 30, 2023 and June 30, 2022, Armada’s Condensed Statements of Changes in
Stockholders’ Equity (Deficit) for the three months and nine months ended June 30, 2023 and June 30, 2022 and the Unaudited Condensed
Statements of Cash Flows for the nine months ended June 30, 2023 and June 30, 2022 are derived from Armada’s condensed financial statements
included elsewhere in this proxy statement/prospectus.

The financial statements of Armada are stated in U.S. dollars ($).

The information in this section is only a summary and should be read in conjunction with each of Armada’s financial statements and related
notes and “Other Information Related to Armada — Armada’s Management s Discussion and Analysis of Financial Condition and Results of
Operations” contained elsewhere herein. The historical results included below and elsewhere in this proxy statement/prospectus are not indicative
of the future performance of Armada.

Loss from operation
Other income
Trust interest income

Net (loss) income

Year Ended Nine Months Ended
September 30, June 30,
(Audited) (Unaudited)
2023 2022 2023 2022
Formation and operating costs $ 2,570,972 $ 4,391,263 $ 1,960,998 $ 3,889,792
Stock-based compensation 218,254 111,852 190,289 83,889

(2,789,126)  (4,503,115)

(2,151287)  (3,973,681)

$ (320,150) $(3,622,794) $

3,084,260 1,025,942 2,697,147 228,102
Total other income 3,084,260 1,025,942 2,697,147 228,102
Income Tax Provision (615,284) (145,621) (525,560) —

20,300 $ (3,745,579)

As of As of
September 30, 2023 June 30, 2023
(Audited) (Unaudited

Balance Sheet Data:
Cash $ 60,284 $ 40,464
Total assets 25,417,917 37,234,821
Total current liabilities 8,587,123 7,875,375
Total stockholders’ (deficit) equity $ (8,486,012) $(7,587,085)
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Historical Summary Financial Information of Rezolve

The following table summarizes Rezolve’s financial data. Rezolve has derived the following statements of operations and comprehensive loss
for the years ended December 31, 2022 and 2021 and 6 months ended June 30, 2023 and 2022 and balance sheet data as of December 31, 2022 and
June 30, 2023 from Rezolve Al Limited’s audited carve-out financial statements included elsewhere in this proxy statement/prospectus, which
includes the financial statements of Rezolve Al Limited, Rezolve Limited, its consolidated subsidiaries, and any variable interest entity in which
Rezolve is the primary beneficiary, with the exception of the subsidiaries Rezolve Information Technology (Shanghai) Co., Ltd. and Nine Stone
(Shanghai) Ltd (the “Rezolve Financial Statements”).

The Rezolve Financial Statements are stated in U.S. dollars ($).
The information in this section is only a summary and should be read in conjunction with each of the Rezolve Financial Statements and

related notes and “Rezolve s Management s Discussion and Analysis of Financial Condition and Results of Operations” contained elsewhere herein.
The historical results included below and elsewhere in this proxy statement/prospectus are not indicative of the future performance of Rezolve.

Six Months Ended Year Ended
June 30, December 31,
2023 2022 2022 2021
Revenues $ 4,604,332 $ 5,681,698 $ 11,879,343 $ 3,904,574
Operating loss (22,208,931) (32,548,802) (100,651,760) (37,263,725)
Net loss for the year (24,568,765) (34,404,194) $(104,105,438) $(37,719,475)
Other comprehensive loss, net of tax
Foreign currency translation (loss) 91,141 (1,054,891) (757,356) (501,130)
Total comprehensive loss (24,477,624) (35,459,085) $(104,862,794) $(38,220,605)
As of As of
June 30, December 31,
2023 2022
Balance Sheet Data:
Cash 122,364 $ 41,709
Total assets 1,645,106 9,365,521
Total non-current liabilities 32,211,266 28,006,947
Total shareholders’ equity (deficit) (47,022,669) (27,314,998)
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Summary Unaudited Pro Forma Condensed Combined Financial Information

The following table provides summary selected unaudited pro forma financial information to correspond to the unaudited pro forma financial
information provided for Rezolve and Armada in “Unaudited Pro Forma Condensed Combined Financial Information.” For more information on

selected financial information, see “Unaudited Pro Forma Condensed Combined Financial Information.”

Unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2023

Assuming Assuming
Minimum Maximum
Redemptions Redemptions
Pro Forma Pro Forma
Combined Combined

Total assets
Total liabilities
Total shareholders’ equity (deficit)

$ (22,003,215)
$  (9,922,983)
$ (32,003,215)

Unaudited Pro Forma Condensed Combined Statement Of Operations for the Six Months ended June 30, 2023

$ (46,708,112)
$  (9,922,983)
$ (57,682,509)

Assuming Assuming
Minimum Maximum
Redemptions Redemptions
Pro Forma Pro Forma

lidated lidated

C
Net (loss) income $ (45,579,981)

Earnings Per Share

$ (45,824,584)

Basic and diluted weighted average shares outstanding, common stock subject to possible redemption 181,980,373 179,617,024
Net loss per share, basic and diluted (0.25) (0.26)
Unaudited Pro Forma Condensed Combined Statement Of Operations for the Year Ended December 31, 2022
Assuming Assuming
Minimum Maximum
Redemptions Redemptions
Pro Forma Pro Forma
C lidated Consolidated

Net (loss) income
Earnings Per Share
Basic and diluted weighted average shares outstanding, common stock subject to possible
redemption
Net loss per share, basic and diluted

$ (185,174,594)

180,867,548
(1.02)

Comparative Per Share Information

$ (185,419,197)

178,504,199
(1.05)

The following table sets forth selected historical comparative share information for Armada and Rezolve and unaudited pro forma combined
per share information of the post-combination business after giving effect to the Business Combination, assuming two redemption scenarios as

follows:

. Assuming Minimum Redemptions — This assumes that the minimum number of Armada public stockholder exercises redemption

rights with respect to Armada Public Shares for a pro rata portion of the funds in Armada’s Trust Account.
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. Assuming Maximum Redemptions — This assumes that Armada public stockholder (who are not Armada Initial Shareholders or an
officer or director of Armada) holding 15,000,000 of Armada Public Shares exercise their redemption rights and that such Armada
Public Shares are redeemed for their pro rata share ($10.00 per share, plus any pro rata interest earned on the Trust Account not
previously released to Armada (net of taxes payable), as of two business days prior to the consummation of the Business
Combination) of the funds in Armada’s Trust Account for aggregate redemption proceeds of $25,145,469.13.

The unaudited pro forma weighted average shares outstanding and net loss per share information give pro forma effect to the Business
Combination as if it had occurred on January 1, 2022.

This information is only a summary and should be read together with the selected historical financial information included elsewhere in this
proxy statement/prospectus and the audited financial statements of Armada and Rezolve and related notes that are included elsewhere in this proxy
statement/prospectus. The unaudited pro forma combined per share information of Armada and Rezolve is derived from, and should be read in
conjunction with, the unaudited pro forma condensed combined financial information and related notes included elsewhere in this proxy
statement/prospectus.

The unaudited pro forma combined earnings per share information below does not purport to represent the earnings per share which would
have occurred had the companies been combined during the periods presented, nor the earnings per share for any future date or period. The
unaudited pro forma combined book value per share information below does not purport to represent what the value of Armada and Rezolve would
have been had the companies been combined during the periods presented.

Rezolve equivalent pro forma

Pro Forma Combined per share information (2
(Assuming (Assuming (Assuming (Assuming
Armada Rezolve Minimum Maximum Minimum Maximum
(Historical) (Historical) Redemptions) Redemptions) Redemptions) Redemptions)
As of for the six months ended June 30,
2023 )
Book value per share () 0.82 (0.05) (0.04) (0.04) (0.22) (0.23)
Weighted average Common Stock outstanding,
basic and diluted 5,709,500 n/a 1,060,066,446 1,057,703,097 181,980,373 178,504,199
Net loss per share attributable to Common
stockholders, basic and diluted (0.05) n/a (0.04) (0.04) (0.21) (0.22)
Weighted average Common stock subject to
possible redemption outstanding, basic and
diluted 15,000,000 n/a n/a n/a n/a n/a
Net loss per share attributable to redeemable
stockholders, basic and diluted (0.05) n/a n/a n/a n/a n/a
Weighted average Ordinary Shares outstanding,
basic and diluted n/a 922,013,028 n/a n/a n/a n/a
Basic and diluted net loss per Ordinary Share n/a (0.03) n/a n/a n/a n/a
(1) Book value per share equals total equity available to common stockholders or ordinary shareholders, divided by the number of shares of common stock,

ordinary shares and redeemable stock outstanding. Preferred and deferred shares are excluded.

2) The equivalent pro forma basic and diluted per share data for Rezolve is calculated by multiplying the pro forma combined per share data by the Exchange
Rezolve Ordinary Ratio, which is expected to be one Ordinary Share for each share of Armada Common Stock.

3) There were no cash dividends declared in the period presented.
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RISK FACTORS

Shareholders should carefully consider the following risk factors, together with all of the other information included in this proxy
statement/prospectus, before they decide whether to vote or instruct their vote to be cast to approve the proposals described in this proxy
statement/prospectus. The value of your investment in Rezolve following the consummation of the Business Combination will be subject to significant
risks affecting Rezolve and inherent in the industry in which Rezolve operates. If any of the events described below occur, the post-acquisition business
and financial results could be adversely affected in a material way. This could cause the trading price of Rezolve Ordinary Shares to decline, perhaps
significantly, and you therefore may lose all or part of your investment. Please see the section titled “Where You Can Find More Information” in this
proxy statement/prospectus for information on where you can find the periodic reports and other documents Armada has filed with or furnished to the
SEC.

The risks set out below are not exhaustive and do not comprise all of the risks associated with an investment in Rezolve. Additional risks and
uncertainties not currently known to Armada or Rezolve or which Armada or Rezolve currently deem immaterial may also have a material adverse
effect on Rezolve's business, financial condition, results of operations, prospects andy/or its share price. Shareholders should consult a legal adviser, an
independent financial adviser or a tax adviser for legal, financial or tax advice prior to deciding whether to vote or instruct their vote to be cast to
approve the proposals described in this proxy statement/prospectus.

In this section, “we,” “us,” and “our” refer to Armada prior to the consummation of the Business Combination and to Rezolve PLC and its
subsidiaries following the consummation of the Business Combination.

Risks Relating to the Business Combination and Risks Relating to Armada’s Due Diligence and Evaluation of Rezolve

If we are unable to complete an initial business combination prior to Armada’s applicable business combination deadline, our public stockholders
may receive only approximately $ per share on the liquidation of the Trust Account (or less than $§ per share in certain circumstances
where a third party brings a claim against us that our Sponsor is unable to indemnify).

If we are unable to complete an initial business combination by the applicable deadline, our public stockholders may receive only approximately
$ per share on the liquidation of the Trust Account (or less than $ per share in certain circumstances where a third-party brings a claim against
us that our Sponsor is unable to indemnify (as described herein)). In such event, however, if Armada’s net assets are insufficient to complete such
liquidation, the Sponsor has agreed to advance such funds necessary to complete such liquidation and agrees not to seek repayment for such expenses.

The Sponsor has agreed to vote in favor of the Business Combination, regardless of how the Armada public stockholders vote.

Unlike some other blank check companies in which the initial stockholders agree to vote their Founder Shares in accordance with the majority of
the votes cast by the public stockholders in connection with an initial business combination, the Sponsor has agreed (i) to vote its shares in favor of any
proposed business combination, including the Business Combination, and (ii) not to sell any such shares to Armada in a tender offer in connection with
any proposed business combination. Armada’s Sponsor has agreed to vote its shares in favor of each of the Business Combination Proposals. As a result,
Armada would not need any of the shares held by public shareholders to be voted in favor of the Business Combination Agreement in order to have the
Business Combination approved. Accordingly, it is more likely that the necessary stockholder approval will be received than would be the case if the
Sponsor agreed to vote its Founder Shares and Private Placement Shares in accordance with the majority of the votes cast by the Armada public
stockholders.
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Armada’s public stockholders may not have the same benefits as an investor in an underwritten public offering.

Like other business combination transactions and spin-offs, in connection with the Business Combination, Armada’s public stockholders will not
receive the benefits of the diligence performed by the underwriters in an underwritten public offering. Investors in an underwritten public offering may
benefit from the role of the underwriters in such an offering. In an underwritten public offering, an issuer initially sells its securities to the public market
via one or more underwriters, who distribute or resell such securities to the public. Underwriters have liability under the U.S. securities laws for material
misstatements or omissions in a registration statement pursuant to which an issuer sells securities.

Because the underwriters have a defense to any such liability by, among other things, conducting a reasonable investigation, the underwriters and
their counsel conduct a “due diligence” investigation of the issuer. Due diligence entails engaging legal, financial and/or other experts to perform an
investigation as to the accuracy of an issuer’s disclosure regarding, among other things, its business and financial results. Auditors of the issuer also will
deliver a “comfort” letter with respect to the financial information contained in the registration statement. In making their investment decision, investors
in underwritten public offerings have the benefit of such diligence.

The unaudited pro forma condensed combined financial information included in this proxy statement/prospectus may not be indicative of what
Rezolve’s actual financial position or results of operations would have been.

The unaudited pro forma condensed combined financial information in this proxy statement/prospectus is presented solely for illustrative purposes
only and is not necessarily indicative of what Rezolve’s actual financial position or results of operations would have been had the Business Combination
completed on the dates indicated. See the section titled “Unaudited Pro Forma Condensed Combined Financial Information” for more information.

Armada does not expect to obtain an updated opinion from Marshall & Stevens reflecting changes in circumstances that may occur after the signing
of the amended and restated Business Combination Agreement.

An opinion rendered to the Armada Board by Northland was provided in connection with, and at the time of, the Board’s initial evaluation of the
Business Combination on December 16, 2021, and subsequently confirmed in writing, and does not speak as of any other date. In connection with the
amendment to the Business Combination Agreement, Northland rendered a new opinion to the Armada Board in connection with the Board’s evaluation
of the Business Combination, which opinion is dated as of March 30, 2022, and does not speak as of any other date.

In connection with the further amended and restated Business Combination Agreement, Marshall & Stevens rendered a new opinion to the
Armada Board in connection with the Board’s evaluation of the Business Combination, which opinion is dated as of June 11, 2023, and does not speak
as of any other date. Each of Northland’s and Marshall & Stevens’s opinion was based on financial forecasts and other information made available to
Northland and Marshall & Stevens, respectively, and on economic, market and other conditions in effect, as of the date of each such opinion, which may
have changed, or may change, after the date of such opinion. Armada does not expect to obtain an updated opinion from Marshall & Stevens as of the
date of this proxy statement/prospectus and does not expect to obtain an updated opinion prior to completion of the Business Combination. Changes in
the operations and prospects of Rezolve, general market and economic conditions and other factors on which Northland’s and Marshall & Stevens’
opinions were based, may significantly alter the value of Rezolve by the time the Business Combination is completed. Northland’s and Marshall &
Stevens’ opinions do not speak as of the time the Business Combination will be completed or as of any date other than the
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date of such opinion. For a description of the opinion issued by Northland and the opinion issued by Marshall & Stevens to the Board, please see the
sections entitled “The Business Combination Proposal — Opinion of Marshall & Stevens” and “The Business Combination Proposal — Opinion of
Northland.”

Armada’s directors may decide not to enforce the indemnification obligations of Armada’s Sponsor, resulting in a reduction in the amount of funds
in the Trust Account available for distribution to Armada’s public stockholders.

In the event that the proceeds in the Trust Account are reduced below the lesser of (i) $10.00 per public share and (ii) the actual amount per share
held in the Trust Account as of the date of the liquidation of the Trust Account if less than $10.00 per share due to reductions in the value of the trust
assets, in each case net of the interest which may be withdrawn to pay taxes, and Armada’s Sponsor asserts that it is unable to satisfy its obligations or
that it has no indemnification obligations related to a particular claim, Armada’s independent directors would determine whether to take legal action
against Armada’s Sponsor to enforce its indemnification obligations. While Armada currently expects that its independent directors would take legal
action on Armada’s behalf against its Sponsor to enforce its indemnification obligations, it is possible that Armada’s independent directors in exercising
their business judgment and subject to their fiduciary duties may choose not to do so in any particular instance if, for example, the cost of such legal
action is deemed by the independent directors to be too high relative to the amount recoverable or if the independent directors determine that a favorable
outcome is not likely. If Armada’s independent directors choose not to enforce these indemnification obligations, the amount of funds in the Trust
Account available for distribution to Armada’s public stockholders may be reduced below $10.00 per share.

Armada may not have sufficient funds to satisfy indemnification claims of its directors and executive officers.

Armada has agreed to indemnify its officers and directors to the fullest extent permitted by law. However, Armada’s officers and directors have
agreed to waive any right, title, interest or claim of any kind in or to any monies in the Trust Account and not to seek recourse against the Trust Account
for any reason whatsoever. Accordingly, any indemnification provided will be able to be satisfied by Armada only if (i) Armada has sufficient funds
outside of the Trust Account or (ii) Armada consummates an initial business combination. Armada’s obligation to indemnify its officers and directors
may discourage stockholders from bringing a lawsuit against its officers or directors for breach of their fiduciary duty. These provisions also may have
the effect of reducing the likelihood of derivative litigation against Armada’s officers and directors, even though such an action, if successful, might
otherwise benefit Armada and its stockholders. Furthermore, a stockholder’s investment may be adversely affected to the extent Armada pays the costs
of settlement and damage awards against its officers and directors pursuant to these indemnification provisions.

Armada’s ability to successfully effect the Business Combination and to be successful thereafter will be totally dependent upon the efforts of its and
Rezolve’s key personnel.

Armada’s ability to successfully effect the Business Combination is dependent upon the efforts of its key personnel. Additionally, while Rezolve
expects all of its key personnel to remain with the post-combination company following the Business Combination, it is possible that the post-
combination company will lose some key personnel, the loss of which could negatively impact the operations and profitability of the post-combination
company. Armada cannot assure you that these individuals will be familiar with the requirements of operating a public company, which could cause the
post-combination company to have to expend time and resources helping them become familiar with such requirements. This could be expensive and
time-consuming and could lead to various regulatory issues which may adversely affect its operations. Accordingly, there can be no assurances as to the
success of Rezolve following the Business Combination.
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Armada and Rezolve will be subject to business uncertainties and contractual restrictions while the Business Combination is pending.

Uncertainty about the effect of the Business Combination on employees and third parties may have an adverse effect on Armada and Rezolve.
These uncertainties may impair Armada’s or Rezolve’s ability to retain and motivate key personnel and could cause third parties that deal with any of
Armada or them to defer entering into contracts or making other decisions or seek to change existing business relationships. If key employees depart
because of uncertainty about their future roles and the potential complexities of the Business Combination, Armada’s or Rezolve’s business could be
harmed.

Armada may waive one or more of the conditions to the Business Combination.

Armada may agree to waive, in whole or in part, one or more of the conditions to Armada’s obligations to complete the Business Combination, to
the extent permitted by Armada’s current amended and restated certificate of incorporation and bylaws and applicable laws. Armada may not waive the
condition that Armada’s stockholders approve the Business Combination. Please see the section entitled “Proposal No. 1 — Approval of the Business
Combination — The Business Combination Agreement” for additional information.

Armada and Rezolve will incur significant transaction and transition costs in connection with the Business Combination.

Armada and Rezolve have both incurred and expect to incur significant, non-recurring costs in connection with consummating the Business
Combination and operating as a public company following the consummation of the Business Combination. Armada and Rezolve may also incur
additional costs to retain key employees. All expenses incurred in connection with the Business Combination Agreement and the transactions
contemplated thereby (including the Business Combination), including all legal, accounting, consulting, investment banking and other fees, expenses
and costs, will be for the account of the party incurring such fees, expenses and costs.

The aggregate transaction expenses as a result of the Business Combination are expected to be approximately $ million. The per-share
amount Armada will distribute to stockholders who properly exercise their redemption rights will not be reduced by the transaction expenses and after
such redemptions, the per-share value of shares held by non-redeeming stockholders will reflect Armada’s obligation to pay the transaction expenses.

Armada’s Sponsor, certain members of Armada’s Board, and Armada’s officers have interests in the Business Combination that are different from
or are in addition to other stockholders in recommending that stockholders vote in favor of approval of the Business Combination Proposal and
approval of the other proposals described in this proxy statement/prospectus.

When considering Armada’s Board’s recommendation that Armada’s stockholders vote in favor of the approval of the Business Combination
Proposal, Armada’s stockholders should be aware that the directors and officers of Armada have interests in the Business Combination that may be
different from, or in addition to, the interests of Armada’s stockholders. These interests include:

. As a result of multiple business affiliations, Armada’s officers and directors may have legal obligations relating to presenting business
opportunities to multiple entities. Furthermore, the Armada Charter provides that, unless otherwise agreed to in a contract with Armada,
Armada renounced its interest in any corporate opportunity offered to any director or officer unless such opportunity is expressly offered to
such person solely in his or her capacity as a director or officer of Armada and such opportunity is one Armada is legally and contractually
permitted to undertake and would otherwise be reasonable for Armada to pursue. Such pre-existing fiduciary duties and contractual
obligations did not materially affect Armada’s search for an acquisition target, in each case, because the affiliated companies are generally
closely held entities controlled by such officer or director and the nature of the affiliated companies’ respective businesses were such that it
was unlikely that a conflict would arise;
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. the fact that Armada’s Sponsor has agreed not to redeem any of the Founder Shares in connection with a stockholder vote to approve the
Business Combination, as provided in the Armada Letter Agreement;

. the fact that Armada’s Sponsor has agreed to advance any funds necessary to complete a liquidation of Armada and not to seek repayment
for such expenses if Armada fails to complete an initial business combination by the applicable deadline and its remaining net assets are
insufficient to complete such liquidation;

. if the Trust Account is liquidated, including in the event Armada is unable to complete an initial business combination within the required
time period, Armada’s Sponsor has agreed to indemnify Armada to ensure that the proceeds in the Trust Account are not reduced below
$10.00 per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of
prospective target businesses with which Armada has entered into an acquisition agreement or claims of any third party (other than
Armada’s independent public accountants) for services rendered or products sold to Armada, but only if such a vendor or target business
has not executed a waiver of any and all rights to seek access to the Trust Account;

. the continued indemnification of Armada’s existing directors and officers and the continuation of Armada’s directors’ and officers’ liability
insurance after the Business Combination;

. the fact that Stephen Herbert and Douglas Lurio will each be appointed as board members of Rezolve after the Business Combination and
shall be entitled to receive compensation for serving on Rezolve’s board of directors after the Business Combination;

. the fact that Cohen & Company Capital Markets, a division of J.V.B. Financial Group, LLC (“CCM”), served as a financial advisor and
capital markets advisor to Armada in connection with the Business Combination in consideration for the payment of $3,375,000 in
deferred fees from Armada’s initial public offering, a capital markets advisory fee of $3,000,000 and a financial advisory fee of $8,750,000
and the reimbursement of expenses incurred in connection with its services and the agreement by Armada to indemnify CCM for certain
liabilities arising out of the engagement, and is an affiliate of a passive member of Armada’s Sponsor;

. the fact that Armada’s Sponsor, officers and directors will lose their investment in their Founder Shares if an initial business combination is
not consummated by the applicable deadline. On February 3, 2021, the Sponsor paid $25,000, or approximately $0.006 per share, to cover
certain offering costs in consideration for 4,312,500 shares of Armada Common Stock. On June 16, 2021, the Sponsor purchased an
additional 700,000 shares of Armada Common Stock at a purchase price of $0.006 per share, or an aggregate $4,070, and transferred
50,000 shares to its Chief Executive Officer and to its President and 35,000 shares to each of its three independent directors. On July 23,
2021, the Sponsor purchased an additional 1,200,000 shares of common stock at a purchase price of $0.006 per share, or an aggregate
$6,975, resulting in the Sponsor holding an aggregate of 6,007,500 shares of common stock and the Chief Executive Officer, President and
independent directors holding an aggregate of 205,000 shares of common stock (such shares, collectively, the “Founder Shares”). On
October 1, 2021 the underwriters’ over-allotment option expired unused resulting in 1,125,000 founder shares forfeited to Armada for no
consideration. The 4,882,500 Founder Shares owned by the Sponsor and the 205,000 Founder Shares held by Armada’s chief executive
officer, president and independent directors would have had an aggregate market value of approximately $ and $ ,
respectively, based upon the closing price of $ per public share on the Nasdaq on , the most recent practicable date
prior to the date of this proxy statement/prospectus. Additionally, the Sponsor, officers and directors do not currently have any
unreimbursed out-of-pocket expenses in connection with the Business Combination; however, in connection with Armada’s extension of
the deadline by which it has to consummate a business combination, on January 20, 2023, Armada and its Sponsor, entered into certain
Non-Redemption Agreements with one or more Non-Redeeming Stockholders in exchange for the Non-Redeeming Stockholders agreeing
not to redeem Armada’s public shares at the 2023 annual meeting of stockholders called by Armada at which the extension proposal was
approved. The
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Non-Redemption Agreements provide for the allocation of up to 713,057 Founders Shares to the Non-Redeeming Stockholders, which
shares will be transferred to the Non-Redeeming Stockholders at the closing of the Business Combination, among satisfaction of other
conditions; however, subsequent to Armada’s 2023 annual meeting of stockholders, the Non-Redeeming Stockholders may elect to redeem
any public shares held. Other than the 713,057 Founder Shares to be transferred to the Non-Redeeming Stockholders at Closing, no
additional consideration was provided in exchange for the Non-Redeeming Stockholders entry into the Non-Redemption Agreements; and

. the fact that, based on the difference in the purchase price of approximately $0.006 per share that the Sponsor paid for the Founder Shares,
as compared to the purchase price of $10.00 per unit sold in Armada’s initial public offering, the Sponsor may earn a positive rate of return
on their investment even if the share price of Rezolve Ordinary Shares falls significantly below the per share value implied in the Business
Combination of $10.00 per share and the public stockholders of Armada experience a negative rate of return.

Armada’s Sponsor holds in the aggregate approximately % of the total shares outstanding as of the date of this proxy statement/prospectus. The
Founder Shares will likely be worthless if Armada does not complete a business combination by the applicable deadline.

The Founder Shares are identical to the shares of Armada Common Stock included in the public units, except that: (i) the Founder Shares are
subject to certain transfer restrictions; (ii) Armada’s Sponsor, officers and directors have entered into a letter agreement with Armada, pursuant to which
they have agreed: (a) to waive their redemption rights with respect to their shares of Armada Common Stock in connection with the completion of
Armada’s Business Combination; and (b) to waive their redemption rights with respect to their shares of Armada Common Stock in connection with a
stockholder vote to approve an amendment to Armada’s current amended and restated certificate of incorporation to modify the substance or timing of
its obligation to redeem 100% of Armada’s public shares if Armada does not complete its initial business combination within 24 months (as extended)
from the closing of the IPO of Armada or to provide for redemption in connection with a business combination.

The personal and financial interests of Armada’s officers and directors may have influenced their motivation in identifying and selecting Rezolve,
completing a business combination with Rezolve and may influence their operation of the post-combination company following the Business
Combination. This risk may become more acute as the deadline for completing an initial business combination nears.

Armada’s Sponsor, directors or officers or their affiliates may elect to purchase shares from public stockholders, which may influence a vote on a
proposed Business Combination and the other proposals described in this proxy statement/prospectus and reduce the public “float” of Rezolve’s
Ordinary Shares.

Armada’s Sponsor, directors, or officers or their affiliates may purchase shares in privately negotiated transactions or in the open market either
prior to or following the completion of its Business Combination, although they are under no obligation to do so. Such a purchase may include a
contractual acknowledgement that such stockholder, although still the record holder of Armada’s shares is no longer the beneficial owner thereof and
therefore agrees not to exercise its redemption rights. In the event that Armada’s Sponsor, directors, officers or their affiliates purchase shares in
privately negotiated transactions from public stockholders who have already elected to exercise their redemption rights, such selling stockholders would
be required to revoke their prior elections to redeem their shares. The purpose of such purchases could be to vote such shares in favor of the Business
Combination and thereby increase the likelihood of obtaining stockholder approval of the Business Combination. Any such purchases will be reported
pursuant to Section 13 and Section 16 of the Exchange Act to the extent such purchasers are subject to such reporting requirements.

In addition, if such purchases are made, the public “float” of Rezolve’s Ordinary Shares and the number of beneficial holders of Rezolve’s
securities may be reduced, possibly making it difficult to obtain or maintain the
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quotation, listing or trading of its securities on the Nasdaq or another national securities exchange or reducing the liquidity of the trading market for its
Ordinary Shares.

Shareholders of the post-combination company may not be able to enforce judgments entered by United States courts against certain of Rezolve’s
officers and directors.

Armada is incorporated in the State of Delaware. However, following the Business Combination, some of Rezolve’s directors and executive
officers are expected to reside outside of the U.S. As a result, shareholders of the post-combination company may not be able to effect service of process
upon those persons within the U.S. or enforce against those persons judgments obtained in U.S. courts.

If the post-combination company fails to introduce or acquire new offerings or services that achieve broad market acceptance on a timely basis, or if
its offerings or services are not adopted as expected, Rezolve will not be able to compete effectively.

The post-combination company will operate in a highly competitive, quickly changing environment, and Rezolve’s future success depends on its
ability to develop or acquire and introduce new offerings and services that achieve broad market acceptance. The post-combination company’s ability to
successfully introduce and market new offerings is unproven. Because the post-combination company will have a limited operating history and the
market for its offerings, including newly acquired or developed offerings, is rapidly evolving, it is difficult to predict Rezolve’s operating results,
particularly with respect to any new offerings that it may introduce. The post-combination company’s future success will depend in large part upon its
ability to identify demand trends in the market in which it will operate and quickly develop or acquire, and design, manufacture and sell, offerings and
services that satisfy these demands in a cost-effective manner.

In order to differentiate the post-combination company’s offerings and services from competitors’ products or offerings, the post-combination
company will need to increase focus and capital investment in research and development, including software development. If any offerings currently
sold by, and services offered by, Rezolve do not continue, or if the post-combination company’s new offerings or services fail to achieve widespread
market acceptance, or if Rezolve is unsuccessful in capitalizing on opportunities in the market in which the post-combination company will operate, the
post-combination company’s future growth may be slowed and its business, results of operations, and financial condition could be materially adversely
affected. Successfully predicting demand trends is difficult, and it is very difficult to predict the effect that introducing a new offering or service will
have on existing offering or service sales. It is possible that the post-combination company may not be successful with its new offerings and services,
and as a result the post-combination company’s future growth may be slowed and its business, results of operations, and financial condition could be
materially adversely affected. Also, the post-combination company may not be able to respond effectively to new product, offering or service
announcements by competitors by quickly introducing competitive offerings and services.

In addition, the post-combination company may acquire companies and technologies in the future. In these circumstances, Rezolve may not be
able to successfully manage integration of the new offering and service lines with Rezolve’s existing suite of offerings and services. If the post-
combination company is unable to effectively and successfully further develop these new offering and service lines, the post-combination company may
not be able to increase or maintain sales (as compared to sales of Rezolve on a standalone basis), and the post-combination company’s gross margin (as
compared to sales of Rezolve on a standalone basis) may be adversely affected.

Furthermore, the success of the post-combination company’s new offerings will depend on several factors, including, but not limited to, market
demand, costs, timely completion and introduction of these offerings, prompt resolution of any defects or bugs in these offerings, the post-combination
company’s ability to support these offerings, differentiation of new offerings from those of the post-combination company’s competitors,
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market acceptance of these offerings, delays and quality issues in releasing new offerings and services. One or more of the foregoing factors may result
in lower quarterly revenues than expected, and the post-combination company may in the future experience offering or service introductions that fall
short of its projected rates of market adoption.

Rezolve’s internal controls over financial reporting may not be effective and its independent registered public accounting firm may not be able to
certify as to their effectiveness, which could have a significant and adverse effect on its business and reputation.

As a public company, Armada is required to comply with the SEC’s rules implementing Sections 302 and 404 of SOX, which require management
to certify financial and other information in Armada’s quarterly and annual reports and provide an annual management report on the effectiveness of
internal control over financial reporting. To comply with the requirements of being a public company, Rezolve may need to undertake various actions,
such as implementing additional internal controls and procedures and hiring additional accounting or internal audit staff. The standards required for a
public company under Section 404 of SOX are significantly more stringent than those required of Rezolve as a privately-held company. Further, as an
emerging growth company, Rezolve’s independent registered public accounting firm will not be required to formally attest to the effectiveness of its
internal controls over financial reporting pursuant to Section 404 until the date Rezolve is no longer an emerging growth company. At such time,
Rezolve’s independent registered public accounting firm may issue a report that is adverse in the event that it is not satisfied with the level at which the
controls of the post-combination company are documented, designed, or operating.

Testing and maintaining these controls can divert Rezolve’s management’s attention from other matters that are important to the operation of its
business. If Rezolve identifies material weaknesses in the internal control over financial reporting of the post-combination company or, if it becomes
subject to the requirements of Section 404 of Sarbanes-Oxley, is unable to comply with the requirements of Section 404 or assert that Rezolve’s internal
control over financial reporting is effective, or if its independent registered public accounting firm is unable to express an opinion as to the effectiveness
of'its internal controls over financial reporting when Rezolve no longer qualifies as an emerging growth company, investors may lose confidence in the
accuracy and completeness of its financial reports and the market price of Rezolve Ordinary Shares could be negatively affected, and Rezolve could
become subject to investigations by the SEC or other regulatory authorities, which could require additional financial and management resources.

Activities taken by Armada’s affiliates to purchase, directly or indirectly, public shares will increase the likelihood of approval of the Business
Combination Proposal and the other Proposals and may affect the market price of Armada’s securities.

Armada’s Sponsor, directors, officers, advisors, or their affiliates may purchase shares in privately negotiated transactions either prior to or
following the consummation of the Business Combination. None of Armada’s Sponsor, directors, officers, advisors, or their affiliates will make any such
purchases when such parties are in possession of any material non-public information not disclosed to the seller or during a restricted period under
Regulation M under the Exchange Act. Although none of Armada’s Sponsor, directors, officers, advisors or their affiliates currently anticipate paying
any premium purchase price for such public shares, in the event such parties do, the payment of a premium may not be in the best interest of those
stockholders not receiving any such additional consideration. There is no limit on the number of shares that could be acquired by Armada’s Sponsor,
directors, officers, advisors or their affiliates, or the price such parties may pay.

If such transactions are effected, the consequence could be to cause the Business Combination to be approved in circumstances where such
approval could not otherwise be obtained. Purchases of shares by the persons described above would allow them to exert more influence over the
approval of the Business Combination Proposal and other proposals and would likely increase the chances that such Proposals would be approved. If the
market does not view the Business Combination positively, purchases of public shares may have
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the effect of counteracting the market’s view, which would otherwise be reflected in a decline in the market price of Armada’s securities. In addition, the
termination of the support provided by these purchases may materially adversely affect the market price of Armada’s securities.

As of the date of this proxy statement/prospectus, no agreements with respect to the private purchase of public shares by Armada or the persons
described above have been entered into with any such investor or holder. Armada will file a Current Report on Form 8-K with the SEC to disclose
private arrangements entered into or significant private purchases made by any of the aforementioned persons that would affect the vote on the Business
Combination Proposal or other proposals.

Subsequent to the consummation of the Business Combination, the post-combination company may be required to take write-downs or write-offs,
restructuring and impairment or other charges that could have a significant negative effect on its financial condition, results of operations and stock
price, which could cause you to lose some or all of your investment.

Although Armada has conducted due diligence on Rezolve, Armada cannot assure you that this diligence revealed all material issues that may be
present in Rezolve’s business, that it would be possible to uncover all material issues through a customary amount of due diligence, or that factors
outside of Armada’s and Rezolve’s control will not later arise. As a result, the post-combination company may be forced to later write-down or write-off
assets, restructure its operations, or incur impairment or other charges that could result in losses. Even if Armada’s due diligence successfully identifies
certain risks, unexpected risks may arise, and previously known risks may materialize in a manner not consistent with Armada’s preliminary risk
analysis. Even though these charges may be non-cash items and may not have an immediate impact on the post-combination company’s liquidity, the
fact that the post-combination company reports charges of this nature could contribute to negative market perceptions about it or its securities. In
addition, charges of this nature may cause the post-combination company to be unable to obtain future financing on favorable terms or at all.

Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely affect Armada’s business, investments and
results of operations.

Armada is subject to laws, regulations and rules enacted by national, regional and local governments. In particular, Armada is required to comply
with certain SEC, Nasdaq and other legal or regulatory requirements, including the Nasdaq upon the transfer of its listing. Compliance with, and
monitoring of, applicable laws, regulations, and rules may be difficult, time consuming, and costly. Those laws, regulations, and rules and their
interpretation and application may also change from time to time and those changes could have a material adverse effect on Armada’s business,
investments, and results of operations. In addition, a failure to comply with applicable laws, regulations and rules, as interpreted and applied, could have
a material adverse effect on Armada’s business and results of operations.

We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to you, thereby making your warrants worthless.

We have the ability to redeem outstanding warrants at any time after they become exercisable and prior to their expiration, at a price of $0.01 per
warrant, provided that the last reported sales price of the common stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock dividends,
reorganizations and recapitalizations) for any 20 trading days within a 30 trading-day period commencing at any time after the warrants become
exercisable and ending on the third business day prior to proper notice of such redemption provided that on the date we give notice of redemption and
during the entire period thereafter until the time we redeem the warrants, we have an effective registration statement under the Securities Act covering
the shares of common stock issuable upon exercise of the warrants and a current prospectus relating to them is available. If and when the warrants
become redeemable by us, we may exercise our redemption right even if we are unable to register or qualify the underlying securities for sale under all
applicable state securities laws. Redemption of the
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outstanding warrants could force you (i) to exercise your warrants and pay the exercise price therefor at a time when it may be disadvantageous for you
to do so, (ii) to sell your warrants at the then-current market price when you might otherwise wish to hold your warrants or (iii) to accept the nominal
redemption price which, at the time the outstanding warrants are called for redemption, is likely to be substantially less than the market value of your
warrants.

The Armada Warrant Agreement designates the courts of the State of New York or the United States District Court for the Southern District of New
York as the sole and exclusive forums for certain types of actions and proceedings that may be initiated by holders of Rezolve Warrants, which could
limit the ability of warrant holders to obtain a favorable judicial forum for disputes with Rezolve.

The Armada Warrant Agreement provides that, subject to applicable law, (i) any action, proceeding or claim arising out of or relating in any way
to the Armada Warrant Agreement, including under the Securities Act, will be brought and enforced in the courts of the State of New York or the United
States District Court for the Southern District of New York, and (ii) that we irrevocably submit to such jurisdiction, which jurisdiction shall be the
exclusive forums for any such action, proceeding or claim. We will waive any objection to such exclusive jurisdiction and that such courts represent an
inconvenient forum.

Notwithstanding the foregoing, these provisions of the Armada Warrant Agreement will not apply to suits brought to enforce any liability or duty
created by the Exchange Act or any other claim for which the federal district courts of the United States of America are the sole and exclusive forum.
Any person or entity purchasing or otherwise acquiring any interest in any of our warrants shall be deemed to have notice of and to have consented to
the forum provisions in the Armada Warrant Agreement.

If any action, the subject matter of which is within the scope of the forum provisions of the Armada Warrant Agreement, is filed in a court other
than courts of the State of New York or the United States District Court for the Southern District of New York (a “foreign action”) in the name of any
holder of our warrants, such holder shall be deemed to have consented to: (x) the personal jurisdiction of the state and federal courts located in the State
of New York in connection with any action brought in any such court to enforce the forum provisions (an “enforcement action”), and (y) having service
of process made upon such warrant holder in any such enforcement action by service upon such warrant holder’s counsel in the foreign action as agent
for such warrant holder.

This choice-of-forum provision may limit a warrant holder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with our
company, which may discourage such lawsuits. Alternatively, if a court were to find this provision of the Armada Warrant Agreement inapplicable or
unenforceable with respect to one or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such
matters in other jurisdictions, which could materially and adversely affect our business, financial condition and results of operations and result in a
diversion of the time and resources of our management and board of directors.

Risks Relating to Closing the Business Combination
Armada does not have a specified maximum redemption threshold.

The absence of such a redemption threshold may make it easier for Armada to consummate a business combination even where a substantial
number of public stockholders seek to redeem their shares to cash in connection with the vote on the Business Combination. Armada has no specified
percentage threshold for redemption in its amended and restated certificate of incorporation. As a result, Armada may be able to consummate a Business
Combination even though a substantial number of its public stockholders do not agree with the transaction and have redeemed their shares. However, in
no event will Armada be able to consummate an initial business combination unless it has net tangible assets of at least $5,000,001 immediately prior to
or
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upon consummation of its initial business combination, unless the Charter Limitation Amendment Proposal is approved and implemented. If there are
insufficient funds in the Trust Account at Closing to satisfy the requirement for $5,000,001 of net tangible assets and the Charter Limitation Amendment
Proposal is not approved, the Combined Company will have to obtain additional funding, and if it fails to do so, may not be able to close the Business
Combination.

If the conditions to the Business Combination Agreement are not met, the Business Combination may not occur.

Even if the Business Combination Agreement is approved by the stockholders of Armada, specified conditions must be satisfied or waived before
the parties to the Business Combination Agreement are obligated to complete the Business Combination. For a list of the material closing conditions
contained in the Business Combination Agreement, see the sections entitled “Conditions to the Closing of the Business Combination Agreement.”
Armada and Rezolve may not satisfy all of the closing conditions in the Business Combination Agreement. If the closing conditions are not satisfied or
waived, the Business Combination will not occur, or will be delayed pending later satisfaction or waiver, and such delay may cause Armada and
Rezolve to each lose some or all of the intended benefits of the Business Combination.

Armada cannot assure you that the Nasdaq Listing Condition will be satisfied or that Rezolve will be able to comply with the continued listing
standard of Nasdagq if listed. If the Nasdaq Listing Condition is not satisfied, Armada would be unable to consummate the Business Combination
without a waiver of the Nasdaq Listing Condition.

Armada’s securities are currently listed on the Nasdaq and it is anticipated that, following the Business Combination, Rezolve’s securities will be
listed on the Nasdaq. However, Armada cannot assure you that Rezolve’s securities will be able to meet the initial listing requirements of Nasdaq or
continue to be listed on the Nasdaq in the future. Rezolve’s eligibility for listing on Nasdaq may depend on the number of shares of Armada Common
Stock that are redeemed in connection with the Business Combination, and Rezolve’s ability to satisfy initial listing criteria, including certain financial
and liquidity measures. Financial and liquidity measures, depending on the listing standard, may include, among others, stockholders’ equity or the
market value of Rezolve’s publicly traded shares, as well as the number of unrestricted round lot stockholders. In certain high redemption scenarios,
Rezolve may not be able to satisfy the minimum financial and liquidity measures under any of the initial listing standards, the Nasdaq Listing Condition
may not be satisfied, and Armada would be unable to consummate the Business Combination without a waiver of the Nasdaq Listing Condition by
Rezolve or additional third-party financing, which may involve dilutive equity issuances or the incurrence of indebtedness at higher-than-desirable
levels. In order to continue to maintain the listing of Rezolve’s securities on the Nasdaq, Rezolve must also maintain certain financial, distribution and
stock price levels. In addition to the listing requirements for Rezolve Ordinary Shares, the Nasdaq imposes listing standards on warrants, including the
Rezolve Warrants. Armada cannot assure you that Rezolve will be able to meet those initial listing requirements.

If the Nasdaq delists Rezolve’s securities from trading on its exchange for failure to meet its listing standards after the Business Combination or
the Nasdaq Listing Condition is waived by Rezolve and Rezolve is not able to list its securities on another national securities exchange, Rezolve and its
stockholders could face significant material adverse consequences including:

. a limited availability of market quotations for Rezolve’s securities;

. a determination that Rezolve Ordinary Shares are a “penny stock™ which will require brokers trading in Rezolve Ordinary Shares to adhere
to more stringent rules, possibly resulting in a reduced level of trading activity in the secondary trading market for Rezolve Ordinary
Shares;

. a limited amount of analyst coverage; and

. a decreased ability to issue additional securities or obtain additional financing in the future.
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Neither Armada nor its stockholders will have the protection of any indemnification, escrow, price adjustment or other provisions that allow for a
post-closing adjustment to be made to the total aggregate closing consideration in the event that any of the representations and warranties made by
Rezolve in the Business Combination ultimately proves to be inaccurate or incorrect.

The representations and warranties made by Rezolve and Armada to each other in the Business Combination Agreement will not survive the
consummation of the Business Combination. As a result, Armada and its stockholders will not have the protection of any indemnification, escrow, price
adjustment or other provisions that allow for a post-closing adjustment to be made to the total merger consideration if any representation or warranty
made by Rezolve in the Business Combination Agreement proves to be inaccurate or incorrect. Accordingly, to the extent such representations or
warranties are incorrect, Armada would have no indemnification claim with respect thereto and its financial condition or results of operations could be
adversely affected.

The exercise of discretion by Armada’s directors and officers in agreeing to changes to the terms of or waivers of closing conditions in the Business
Combination Agreement may result in a conflict of interest when determining whether such changes to the terms of the Business Combination
Agreement or waivers of conditions are appropriate and in the best interests of Armada’s stockholders.

In the period leading up to the Closing, other events may occur that, pursuant to the Business Combination Agreement, would require Armada to
agree to amend the Business Combination Agreement to consent to certain actions or to waive rights that Armada is entitled to under those agreements.
Such events could arise because of changes in the course of Rezolve’s business, a request by Rezolve to undertake actions that would otherwise be
prohibited by the terms of the Business Combination Agreement or the occurrence of other events that would have a material adverse effect on
Rezolve’s business and would entitle Armada to terminate the Business Combination Agreement, as applicable. In any of such circumstances, it would
be in the discretion of Armada, acting through the Board, to grant its consent or waive its rights. The existence of the financial and personal interests of
the directors described elsewhere in this proxy statement/prospectus may result in a conflict of interest on the part of one or more of the directors
between what he or she may believe is best for Armada and Armada’s stockholders and what he or she may believe is best for himself or herself or his or
her affiliates in determining whether or not to take the requested action. As of the date of this proxy statement/prospectus, Armada does not believe there
will be any changes or waivers that Armada’s directors and officers would be likely to make after stockholder approval of the Business Combination has
been obtained. While certain changes could be made without further stockholder approval, if there is a change to the terms of the Business Combination
that would have a material impact on the stockholders, Armada will be required to circulate a new or amended proxy statement or supplement thereto
and resolicit the vote of Armada’s stockholders with respect to the Business Combination Proposal.

Risks Relating to Redemptions

Armada does not have a specified maximum redemption threshold. The absence of such a redemption threshold may make it possible for Armada to
complete a Business Combination with which a substantial majority of our stockholders do not agree.

The Armada Charter does not provide a specified maximum redemption threshold, except that the Armada Charter prohibits Armada from closing
the Business Combination if its net tangible assets would be less than $5,000,001, unless the Charter Limitation Amendment Proposal is approved and
implemented. As a result, Armada may be able to complete Armada’s Business Combination even though a portion of its public stockholders do not
agree with the transaction and have redeemed their shares or have entered into privately negotiated agreements to sell their shares to Armada’s Sponsor,
directors or officers or their affiliates. Based on the amount of approximately $ million in Armada’s Trust Account as of ,2023,

shares of Armada Common Stock may be redeemed and still enable Armada to have sufficient cash to satisfy the $5,000,001 net tangible
assets requirement. As of the date of this proxy statement/prospectus, no agreements with respect to the private purchase of public shares by Armada or
the persons described above have been
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entered into with any such investor or holder. Armada will file a Current Report on Form 8-K with the SEC to disclose private arrangements entered into
or significant private purchases made by any of the aforementioned persons that would affect the vote on the Business Combination Proposal or other
proposals (as described in this proxy statement/prospectus) at the Special Meeting.

In the event the aggregate cash consideration Armada would be required to pay for all shares of Armada Common Stock that are validly submitted
for redemption plus the cash amount specified in the Business Combination Agreement exceeds the aggregate amount of cash available to Armada,
Armada may not complete the Business Combination or redeem any shares, all shares of Armada Common Stock submitted for redemption will be
returned to the holders thereof, and Armada instead may search for an alternate business combination.

The ability of Armada’s stockholders to exercise their redemption rights with respect to a large number of Armada’s shares could increase the
probability that the Business Combination would be unsuccessful and that you would have to wait for liquidation in order to redeem your shares.

The Armada Charter would prohibit Armada from closing the Business Combination if its net tangible assets would be less than $5,000,001,
unless the Charter Limitation Amendment Proposal is approved and implemented. Armada does not know how many stockholders will exercise their
redemption rights in connection with the Business Combination and therefore whether it will be able to close the Business Combination if the Charter
Limitation Amendment is not approved and implemented. If the Business Combination is unsuccessful, you would not receive your pro rata portion of
the funds in the Trust Account until Armada liquidates the Trust Account. If you are in need of immediate liquidity, you could attempt to sell your shares
in the open market; however, at such time the Armada Common Stock may trade at a discount to the pro rata amount per share in the Trust Account. In
either situation, you may suffer a material loss on your investment or lose the benefit of funds expected in connection with your exercise of the
redemption rights of our Armada Public Shares until Armada liquidates or you are able to sell your shares in the open market.

There is no guarantee that a stockholder’s decision whether to redeem their shares for a pro rata portion of the Trust Account will put the
stockholder in a better future economic position.

Armada can give no assurance as to the price at which a stockholder may be able to sell its public shares in the future following the completion of
the Business Combination or any alternative business combination. Certain events following the consummation of any initial business combination,
including the Business Combination, may cause an increase in Armada’s share price, and may result in a lower value realized now than a stockholder of
Armada might realize in the future had the stockholder redeemed their shares. Similarly, if a stockholder does not redeem their shares, the stockholder
will bear the risk of ownership of the public shares after the consummation of any initial business combination, and there can be no assurance that a
stockholder can sell its shares in the future for a greater amount than the redemption price set forth in this proxy statement/prospectus. A stockholder
should consult the stockholder’s own tax and/or financial advisor for assistance on how this may affect his, her or its individual situation.

If Armada’s stockholders fail to comply with the redemption requirements specified in this proxy statement/prospectus, they will not be entitled to
redeem their shares of Armada Common Stock for a pro rata portion of the funds held in the Trust Account.

Holders of public shares are not required to affirmatively vote for or against the Business Combination Proposal or any other proposal in order to
exercise their rights to redeem their shares for a pro rata portion of the Trust Account. In order to exercise their Redemption Rights, they are required to
submit a request in writing and deliver their stock (either physically or electronically) to Armada’s transfer agent at least two (2) business days prior to
the Special Meeting. Stockholders electing to redeem their shares will receive their pro rata portion of the aggregate amount then on deposit in the Trust
Account, including interest earned on the funds held in the Trust Account and not previously released to it to pay Armada’s franchise and income taxes,
calculated as of two
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(2) business days prior to the anticipated consummation of the Business Combination. See the section titled “Special Meeting of Company Stockholders
— Redemption Rights” for additional information on how to exercise your Redemption Rights.

Armada’s stockholders who wish to redeem their shares for a pro rata portion of the Trust Account must comply with specific requirements for
redemption that may make it more difficult for them to exercise their Redemption Rights prior to the deadline.

Armada’s public stockholders who wish to redeem their shares for a pro rata portion of the Trust Account must, among other things as fully
described in the section titled “Special Meeting of Company Stockholders — Redemption Rights,” tender their certificates to Armada’s transfer agent or
deliver their shares to the transfer agent electronically through the DTC at least two (2) business days prior to the Special Meeting. In order to obtain a
physical stock certificate, a stockholder’s broker and/or clearing broker, DTC and Armada’s transfer agent will need to act to facilitate this request. It is
Armada’s understanding that stockholders should generally allow at least two weeks to obtain physical certificates from the transfer agent. However,
because Armada does not have any control over this process or over the brokers, which Armada refers to as “DTC,” it may take significantly longer than
two weeks to obtain a physical stock certificate. If it takes longer than anticipated to obtain a physical certificate, stockholders who wish to redeem their
shares may be unable to obtain physical certificates by the deadline for exercising their Redemption Rights and thus will be unable to redeem their
shares.

If a stockholder fails to receive notice of Armada’s offer to redeem its public shares in connection with its Business Combination or fails to comply
with the procedures for tendering its shares, such shares may not be redeemed.

If, despite Armada’s compliance with the proxy rules, a stockholder fails to receive its proxy materials, such stockholder may not become aware
of the opportunity to redeem its shares. In addition, the proxy materials that Armada is furnishing to holders of Armada’s public shares in connection
with its Business Combination describe the various procedures that must be complied with in order to validly redeem public shares. In the event that a
stockholder fails to comply with these procedures, its shares may not be redeemed.

The ability to execute the post-combination company'’s strategic plan could be negatively impacted to the extent a significant number of stockholders
choose to redeem their shares in connection with the Business Combination.

Depending upon the aggregate amount of cash consideration Armada would be required to pay for all shares of Armada Common Stock that are
validly submitted for redemption, the post-combination company may be required to increase the financial leverage the post-combination company’s
business would have to support. This may negatively impact its ability to execute on its own future strategic plan and its financial viability.

If third parties bring claims against Armada, the proceeds held in trust could be reduced and the per-share redemption price received by
stockholders may be less than $10.00 per share.

Armada’s placing of funds in trust may not protect those funds from third party claims against Armada. Although Armada has sought to have all
vendors and service providers Armada engages and prospective target businesses Armada negotiated with execute agreements with Armada waiving any
right, title, interest or claim of any kind in or to any monies held in the Trust Account for the benefit of Armada’s public stockholders, they may not
execute such agreements. Furthermore, even if such entities execute such agreements with Armada, they may seek recourse against the Trust Account. A
court may not uphold the validity of such agreements. Accordingly, the proceeds held in trust could be subject to claims which could take priority over
those of Armada’s public stockholders. If Armada is unable to complete a business combination and distribute the proceeds held in trust to Armada’s
public stockholders, the Sponsor has agreed (subject to certain exceptions described elsewhere in this
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proxy statement/prospectus) that it will be liable to ensure that the proceeds in the Trust Account are not reduced below $10.00 per share by the claims
of target businesses or claims of vendors or other entities that are owed money by Armada for services rendered or contracted for or products sold to
Armada. However, it may not be able to meet such obligation. Therefore, the per-share distribution from the Trust Account may be less than $10.00,
plus interest, due to such claims.

Additionally, if Armada is forced to file a bankruptcy case or an involuntary bankruptcy case is filed against Armada which is not dismissed, the
proceeds held in the Trust Account could be subject to applicable bankruptcy law and may be included in Armada’s bankruptcy estate and subject to the
claims of third parties with priority over the claims of Armada’s stockholders. To the extent any bankruptcy claims deplete the Trust Account, Armada
may not be able to return to Armada’s public stockholders at least $10.00. The Sponsor may not have sufficient funds to satisfy its indemnity
obligations, as its only assets are securities of Armada.

Armada’s stockholders may be held liable for claims by third parties against Armada to the extent of distributions received by them upon redemption
of their shares.

If Armada enters into an insolvency proceeding, any distributions received by stockholders could be viewed as an unlawful payment if it was
proved that, for example, immediately following the distribution, Armada was unable to pay its debts as they fall due in the ordinary course of business.
As a result, a liquidator could seek to recover some or all amounts received by Armada’s stockholders. Furthermore, Armada’s directors may be viewed
as having breached their fiduciary duties to the stockholders or its creditors or may have acted in bad faith, and thereby exposing itself and Armada to
claims, by paying public stockholders from the Trust Account prior to addressing the claims of creditors. Armada cannot assure the stockholders that
claims will not be brought against it for these reasons.

Risks Related to Ownership of Shares

The Nasdaq may not list Rezolve’s securities on its exchange, which could limit investors’ ability to make transactions in its securities and subject
Rezolve to additional trading restrictions.

In connection with the Business Combination, in order to obtain the listing of the post-combination company’s securities on the Nasdaq, Rezolve
will be required to demonstrate compliance with the Nasdaq’s initial listing requirements, which are more rigorous than the Nasdaq’s continued listing
requirements. Armada and Rezolve will seek to have the post-combination company’s securities listed on the Nasdaq upon consummation of the
Business Combination. Rezolve cannot assure you that it will be able to meet all initial listing requirements. Even if the post-combination company’s
securities are listed on the Nasdaq, Rezolve may be unable to maintain the listing of its securities in the future.

If Rezolve fails to meet the initial listing requirements and the Nasdaq does not list the post-combination company’s securities on its exchange,
Rezolve would not be required to consummate the Business Combination. In the event that Rezolve elected to waive this condition, and the Business
Combination was consummated without the post-combination company’s securities being listed on the Nasdaq or on another national securities
exchange, Rezolve could face significant material adverse consequences, including:

. a limited availability of market quotations for Rezolve’s securities;
. reduced liquidity for Rezolve’s securities;

. a determination that Rezolve’s Ordinary Shares are a “penny stock” which will require brokers trading in the Rezolve Ordinary Shares to
adhere to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for its securities;

. a limited amount of news and analyst coverage; and
. a decreased ability to issue additional securities or obtain additional financing in the future.
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The National Securities Markets Improvement Act of 1996, which is a U.S. federal statute, prevents or preempts U.S. states from regulating the
sale of certain securities, which are referred to as “covered securities.” If the post-combination company’s securities were not listed on the Nasdaq, such
securities would not qualify as covered securities and Rezolve would be subject to regulation in each U.S. state in which Armada offers its securities
because U.S. states are not preempted from regulating the sale of securities that are not covered securities. Although U.S. states are preempted from
regulating the sale of Rezolve’s securities, the U.S. federal statute does allow U.S. states to investigate companies if there is a suspicion of fraud, and, if
there is a finding of fraudulent activity, then U.S. states can regulate or bar the sale of covered securities in a particular case. While Armada and Rezolve
are not aware of a U.S. state, other than the State of Idaho, having used these powers to prohibit or restrict the sale of securities issued by blank check
companies, certain U.S. state securities regulators view blank check companies unfavorably and might use these powers, or threaten to use these powers,
to hinder the sale of securities of blank check companies in their states.

If Rezolve’s estimates or judgments relating to Rezolve’s critical accounting policies are ultimately incorrect, Rezolve’s results of operations could be
adversely affected.

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the
amounts reported in the Rezolve Financial Statements and accompanying notes. Rezolve bases its estimates on historical experience and on various
other assumptions that Rezolve believes to be reasonable under the circumstances. The results of these estimates form the basis for making judgments
about the carrying values of assets, liabilities and equity and the amount of revenues and expenses that are not readily apparent from other sources.
Assumptions and estimates used in preparing the Rezolve Financial Statements include those related to revenue recognition and business combinations.
Rezolve’s results of operations may be adversely affected if Rezolve’s assumptions change or if actual circumstances differ from those in Rezolve’s
assumptions, which could adversely affect Rezolve’s business, results of operations and financial condition.

Changes in financial accounting standards or practices may cause adverse, unexpected financial reporting fluctuations and adversely affect
Rezolve’s results of operations.

A change in accounting standards or practices may have a significant adverse effect on Rezolve’s results of operations and/or may affect Rezolve’s
reporting of transactions completed before any such change is effective. New accounting pronouncements and varying interpretations of accounting
pronouncements have occurred in the past and may occur in the future. Changes to existing rules or the questioning of current practices may adversely
affect Rezolve’s reported financial results or the way Rezolve conducts its business.

We are a “controlled company” within the meaning of the Nasdaq rules. As a result, we qualify for, and may rely on, exemptions from certain
corporate governance requirements that provide protection to stockholders of other companies.

As a result of provisions in Rezolve’s articles of association, Daniel Wagner, the Rezolve Founder and Chief Executive Officer, controls 75% of
the voting power of our outstanding capital stock. As a result, we are a “controlled company” within the meaning of the corporate governance standards
of the Nasdaq. Under these rules, a company of which more than 50% of the voting power is held by an individual, group or another company is a
“controlled company” and may elect not to comply with certain corporate governance requirements, including:

. the requirement that a majority of the board of directors consist of “independent directors” as defined under the Nasdaq rules;

. the requirement to have a compensation committee that is composed entirely of independent directors with a written charter addressing the
committee’s purpose and responsibilities;

62



Table of Contents

. the requirement to have a nominating and corporate governance committee that is composed entirely of independent directors with a
written charter addressing the committee’s purpose and responsibilities; and

. the requirement for an annual performance evaluation of the compensation and nominating and corporate governance committees.

Rezolve may choose to utilize certain of these exemptions. Accordingly, you will not have the same protections afforded to stockholders of
companies that are subject to all of the corporate governance requirements of the Nasdagq.

In addition, the Nasdaq has developed listing standards regarding compensation committee independence requirements and the role and disclosure
of compensation consultants and other advisers to the compensation committee that, among other things, requires:

. compensation committees be composed of independent directors, as determined pursuant to new independence requirements;

. compensation committees be explicitly charged with hiring and overseeing compensation consultants, legal counsel and other committee
advisors; and

. compensation committees be required to consider, when engaging compensation consultants, legal counsel or other advisors, certain
independence factors, including factors that examine the relationship between the consultant or advisor’s employer and us.

As a controlled company, Rezolve will not be subject to these compensation committee independence requirements.

Changes in tax laws or tax rulings could materially affect Rezolve’s financial position, results of operations, and cash flows.

New income, sales, use or other tax laws, statutes, rules, regulations or ordinances could be enacted at any time. Any new taxes could adversely
affect Rezolve’s domestic and international business operations, and Rezolve’s business and financial performance. Further, existing tax laws, statutes,
rules, regulations or ordinances could be interpreted, changed, modified or applied adversely to Rezolve. Although Rezolve believes that it has complied
with all applicable tax laws, there can be no assurance that a taxing authority will not have a different interpretation of the law and assess Rezolve with
additional taxes (and possibly related interest and/or penalties). These events could require Rezolve, its business partners or its customers to pay
additional tax amounts on a prospective or retroactive basis, as well as require Rezolve, its business partners or customers to pay fines and/or penalties
and interest for past amounts deemed to be due.

Additionally, new, changed, modified or newly interpreted or applied tax laws could increase Rezolve’s business partners’, customers’ and
Rezolve’s compliance, operating and other costs, as well as the costs of Rezolve’s platform. Any or all of these events could adversely impact Rezolve’s
business and financial performance. Furthermore, as Rezolve’s employees continue to work remotely from geographic locations, Rezolve may become
subject to additional taxes, and Rezolve’s compliance burdens with respect to the tax laws of additional jurisdictions may be increased, all of which
could adversely affect Rezolve’s business, results of operations and financial condition.
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The public stockholders will experience immediate dilution as a consequence of the issuance of Rezolve Ordinary Shares as consideration in the
Business Combination and due to future issuances pursuant to the Rezolve Incentive Equity Plan, the future conversion of the Convertible Notes
into Rezolve Ordinary Shares and future issuances of Rezolve Ordinary Shares under the Standby Purchase Agreement. Having a minority share
position may reduce the influence that Armada’s current stockholders have on the management of Rezolve.

It is anticipated that, upon completion of the Business Combination, assuming minimum redemptions: (i) Armada public stockholders will retain
an ownership interest of approximately % in Rezolve (not including shares beneficially owned by Armada’s Sponsor); (ii) Armada’s Sponsor will
own approximately % of Rezolve; and (iii) the existing Rezolve equity holders will own approximately = % of Rezolve. The ownership percentage
with respect to Rezolve following the Business Combination does not take into account the issuance of any shares upon completion of the Business
Combination under the Rezolve Incentive Equity Plan, a copy of which is attached to this proxy statement/prospectus as Annex , the future
conversion of the secured Convertible Notes into Rezolve Ordinary Shares, nor future issuances of Rezolve Ordinary Shares to YA pursuant to the
Standby Purchase Agreement. If the actual facts are different than these assumptions, the percentage ownership of Armada’s existing stockholders in the
post-combination company will be different. For more information, please see the sections entitled “Unaudited Pro Forma Condensed Combined
Financial Information,” and “Proposal No. 3 — The Incentive Equity Plan Proposal.”

The issuance of additional Ordinary Shares will significantly dilute the equity interests of existing holders of Armada securities and may adversely
affect prevailing market prices for Armada’s units, public shares or public warrants.

Risks Relating to Rezolve’s Business and Industry

Rezolve has generated limited revenues from existing Channels and there is no guarantee that it will be able to attract and retain new merchants
and increase sales to new merchants.

Rezolve expects to generate revenues principally through subscription fees and one-time transaction fees. Rezolve expects to be dependent on
agreements with certain business partners to service merchants and remit subscription fees to Rezolve, including ACI in North America and Europe,
CompuTop in Germany, MobiKwik in India and Grupo Carso in Latin America. While we expect to generate revenues from these partners, these
partnerships are currently pre-revenue. There is no guarantee that Rezolve will be able to renew existing agreements on similar terms or at all when they
expire or that they will not be terminated at an earlier time. As a result, there can be no assurance that Rezolve will be able to retain these partnerships.
Rezolve’s costs associated with subscription renewals are substantially lower than costs associated with generating revenues from new merchant
relationships associated with new partners or costs associated with generating sales of additional solutions to merchants associated with existing
partners. Therefore, if Rezolve is unable to retain partners, even if such losses are offset by an increase in new merchants associated with new partners
or an increase in other revenues, Rezolve’s operating results could be adversely impacted.

Rezolve may also fail to attract new partners and retain existing partners as a result of a number of other factors, including:

. competitive factors affecting the software as a service, or SaaS, business software applications market, including the introduction of
competing platforms, discount pricing and other strategies that may be implemented by Rezolve’s competitors;

. Rezolve’s ability to execute on Rezolve’s growth strategy and operating plans;

. a decline in Rezolve’s partners’ level of satisfaction with Rezolve’s platform and usage of Rezolve’s platform;
. changes in Rezolve’s relationships with third parties, including Rezolve’s partners, app developers, theme designers, referral sources and
payment processors;
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. the timeliness and success of Rezolve’s solutions;

. the frequency and severity of any system outages;

. technological change; and

. Rezolve’s focus on long-term value over short-term results, meaning that Rezolve may make strategic decisions that may not maximize

Rezolve’s short-term revenues or profitability if Rezolve believes that the decisions are consistent with its mission and will improve its
long-term financial performance.

Rezolve is an early-stage company with a history of financial losses and expects to incur significant expenses and continuing losses for the
foreseeable future.

Rezolve incurred a net loss of, respectively, $37.7 million in the year ended December 31, 2021 and $104.1 million in the year ended
December 31, 2022. At December 31, 2022, Rezolve had a total shareholders’ deficit of $27.3 million. These losses and accumulated deficit are a result
of the substantial investments Rezolve made to grow its business, and Rezolve expects to make significant expenditures to expand its business in the
future. Rezolve expects to increase its investment in sales and marketing as it continues to spend on marketing activities and expand its partner referral
programs. Rezolve also plans to increase its investment in research and development as it continues to introduce new offerings and services to extend
the functionality of its platform. Rezolve intends to invest in its merchant service and support operations, which it considers critical for its continued
success. To support the continued growth of its business and to comply with continuously changing security and operational requirements, Rezolve
plans to continue investing in its technical infrastructure, marketing and payroll systems. Rezolve expects that these increased expenditures will make it
harder for Rezolve to achieve profitability, and Rezolve cannot predict if it will achieve profitability in the near-term or at all. Historically, Rezolve’s
costs have increased each year due to these factors and Rezolve expects to continue to incur increasing costs to support its anticipated future growth.
Rezolve also expects to incur additional general and administrative expenses as a result of both its growth and the increased costs associated with being
a public company. Rezolve’s expenses may be greater than it anticipates, and Rezolve’s investments to improve the efficiency of its business, technical
infrastructure, marketing and payroll systems may not be successful. Increases in costs may adversely affect Rezolve’s business and results of
operations.

We expect to rely on a limited number of customers for a significant portion of our near-term revenue.

We currently generate a significant portion of our revenue from a single marketing agreement with the Radio Group GmbH (“Radio Group”) from
which we expect to generate most of our revenues in the near future. Approximately 99% and 98% of our revenue was derived from sales of radio
advertisements through Radio Group for the fiscal years ended December 31, 2022 and 2021, respectively, and we anticipate that a significant portion of
our revenue will continue to be derived from sales through the marketing agreement in the foreseeable future. The terms and conditions of the marketing
agreement with Radio Group permit Radio Group to terminate the Company’s ability to sell customers radio advertisements on a Radio Group radio
station at any time (subject to notice and certain other provisions). Accordingly, the sudden loss of the Radio Group, the renegotiation of the marketing
agreement, a substantial reduction in customer orders, failure to exercise customer options, inability to perform under contracts or significant
deterioration in its condition could harm our business, results, operations and condition. If we fail to perform under the terms of the marketing
agreement, the Radio Group could seek to terminate this agreement and/or pursue damages against us, including liquidated damages in certain instances,
which could harm our business.

Because we rely on single agreement for a significant portion of our revenues, we depend on the operational effectiveness of the Radio Group. If
the financial condition of Radio Group declines, our credit risk could increase. Should the Radio Group declare bankruptcy, be declared insolvent or
otherwise be restricted by state or federal laws or regulation from continuing in some or all of their operations, this could adversely affect our ongoing
revenues, the collectability of our accounts receivable and our net income.
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The impact of worldwide economic conditions, including the resulting effect on spending by SMBs and spending on technology, may adversely affect
Rezolve’s business, operating results and financial condition.

Rezolve’s performance is subject to worldwide economic conditions and overall demand for technology and the impact of these factors on the
economic performance of Rezolve’s current and prospective Channels and the levels of spending of their customers. In general, worldwide economic
conditions may remain unstable, including inflation, and these conditions would make it difficult for Rezolve’s Channels, prospective Channels and
merchants and Rezolve to forecast and plan future business activities accurately, and they could cause Rezolve’s Channels or prospective Channels and
merchants to reevaluate their decision to purchase Rezolve’s solutions. Weak global economic conditions, changes in consumer behavior or a reduction
in technology spending even if economic conditions stabilize, could adversely impact Rezolve’s business and results of operations in a number of ways,
including longer sales cycles, lower demand or prices for Rezolve’s platform, fewer subscriptions and lower or no growth. For example, recent increased
inflation, the residual effects of the collapse of Silicon Valley Bank and other financial institutions in March and April 2023, and resultant instability in
global financial markets, may cause Rezolve’s customers to reduce spending, including on Rezolve’s services. Merchants and Channels may be
disproportionately affected by economic downturns. Merchants and Channels frequently have limited budgets and may choose to allocate their spending
to items other than Rezolve’s platform, especially in times of economic uncertainty or recessions.

Prolonged economic uncertainties or downturns could adversely affect Rezolve’s business, financial condition, and results of operations. Negative
conditions in the global economy, including conditions resulting from financial and credit market fluctuations, heightened interest rates, changes in
economic policy, trade uncertainty, including changes in tariffs, sanctions, international treaties and other trade restrictions, the occurrence of a natural
disaster or global public health crisis, such as the COVID-19 pandemic, or armed conflicts, such as the conflict in Ukraine, and resulting sanctions
imposed by countries, and retaliatory actions taken by Russia in response to such sanctions, could negatively affect the growth of Rezolve’s business.

Economic downturns may also adversely impact retail sales, which could result in merchants who use Rezolve’s platform going out of business or
deciding to stop using Rezolve’s services in order to conserve cash. Weakening economic conditions may also adversely affect third-parties with whom
Rezolve has entered into relationships and upon which Rezolve depends in order to grow its business. Uncertain and adverse economic conditions may
also lead to increased refunds and chargebacks or reduced transaction fees, any of which could adversely affect Rezolve’s business.

Rezolve’s limited operating history in a new and developing market makes it difficult to evaluate its current business and future prospects and may
increase the risk that it will not be successful.

Rezolve is constantly evolving with new offerings and services such as Instant Checkout. This evolving platform makes it difficult to accurately
assess Rezolve’s future prospects. Rezolve also operates in developing markets that may not develop as it expects. You should consider Rezolve’s future
prospects in light of the challenges and uncertainties that it faces, including the fact that it may not be possible to discern fully the trends that Rezolve is
subject to, that Rezolve operates in developing markets, and that elements of its business strategy are new and subject to ongoing development. Rezolve
has encountered and will continue to encounter risks and difficulties frequently experienced by growing companies in rapidly changing industries,
including, among other factors, increasing and unforeseen expenses as Rezolve continues to grow its business, undercapitalization, cash shortages,
limitations with respect to personnel, financial and other resources and lack of revenues. If Rezolve does not manage these risks successfully, its
business, results of operations and prospects will be harmed.

Rezolve’s growth depends in part on the success of its strategic relationships with third parties.

Rezolve anticipates that the growth of its business will continue to depend on third-party relationships, including relationships with its referral
sources, resellers, payment processors and other partners. Identifying,
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negotiating and documenting relationships with third parties requires significant time and resources as does integrating third-party content and
technology. Rezolve’s agreements with providers of cloud hosting, technology, content and consulting services are typically non-exclusive and do not
prohibit such service providers from working with competitors or from offering competing services. These third-party providers may choose to
terminate their relationship with Rezolve or to make material changes to their businesses, offerings or services. Rezolve’s competitors may be effective
in providing incentives to third parties to favor their offerings or services or to prevent or reduce subscriptions to Rezolve’s platform. In addition, these
providers may not perform as expected under Rezolve’s agreements or under their agreements with Rezolve’s merchants, and Rezolve or its merchants
may in the future have disagreements or disputes with such providers. If Rezolve loses access to products, offerings or services from a particular
supplier, or experiences a significant disruption in the supply of products, offerings or services from a current supplier, including any single-source
supplier, it could have an adverse effect on Rezolve’s business and operating results.

The markets for Rezolve’s offerings are new and evolving and may develop more slowly or differently than we expect. Rezolve’s future success is
dependent on the growth and expansion of these markets, its ability to adapt and respond effectively to evolving market conditions and its
relationship with its business partners.

The markets for Rezolve’s offerings are relatively new, rapidly evolving and unproven. Accordingly, it is difficult to predict customer adoption
and renewals, demand for Rezolve’s platform and Rezolve’s offerings, the entry of competitive offerings, the success of existing competitive offerings,
or the future growth rate, expansion, longevity and the size of Rezolve’s target markets. The expansion of, and Rezolve’s ability to penetrate, these new
and evolving markets depends on a number of factors, including widespread awareness among key organizational decision makers of, and the cost,
performance, effectiveness and perceived value associated with, digital adoption platforms and technologies. If we or other software and SaaS providers
experience security incidents, loss or unauthorized acquisition or other processing of customer data, or disruptions in delivery or service, the market for
these applications as a whole, including our platform and offerings, may be negatively affected. If digital adoption technologies and software do not
continue to achieve market acceptance, or if there is a reduction in demand caused by decreased customer or user acceptance, technological challenges,
weakening economic conditions (including in connection with international conflicts, economic downturns, and global pandemics like
the COVID-19 pandemic), privacy, data protection, and cybersecurity concerns, governmental regulation, competing technologies and offerings,
decreases in information technology spending or otherwise, or if software providers begin to implement digital adoption solutions natively within their
existing products, the markets for our platform and offerings might not continue to develop or might develop more slowly than we expect, which could
adversely affect our business, financial condition and results of operations.

Rezolve’s radio advertising business in Germany is susceptible to risks associated with economic downturns and recession.

On August 30, 2021, Rezolve acquired Any Lifestyle Marketing GmbH (“ANY”) from its shareholders including the Radio Group GmbH. ANY
was incorporated on August 13, 2021. ANY was established to purchase the rights to sell services of the companies owned by Radio Group GmbH
(“Radio Group”) such as airtime advertisements. ANY’s business from incorporation is Radio Group’s predecessor marketing business prior to being
“carved-out” and inserted into the newly formed company, ANY. For additional details, see “Rezolve’s Management s Discussion and Analysis of
Financial Condition and Results of Operations.”

On December 28, 2022, the legal ownership of ANY reverted back to the sellers of ANY, the consideration shares were reclassified as deferred
shares, and further negotiations took place between the sellers of ANY and the Company. On May 24, 2023, the sellers of ANY and the Company
agreed that the Company could re-acquire the shares in ANY as soon as practicable after listing of Rezolve’s Ordinary Shares and on completion of the
purchase, the deferred shares held by the sellers of ANY are to be reclassified as Ordinary Shares. If the sellers of ANY elect within 14 days of the
listing of Rezolve’s Ordinary Shares, Rezolve must pay the sellers of ANY $5 million within 60 days after such election and upon such payment
4,854,368 of the consideration shares (as
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adjusted as a result of the Pre-Closing Demerger) held by those sellers will be reclassified as deferred shares. If Rezolve fails to make such payment, the
sellers of ANY may reverse the acquisition.

If the Company does not consummate the Business Combination by November 30, 2023, the sellers of ANY may terminate the acquisition of
ANY. The sellers of ANY may sell up to EUR two million (equivalent to $2,161,600) of their consideration shares within 60 days of the listing to
existing shareholders of Rezolve. If the sellers of ANY do not find an interested buyer in the shares within 60 days, the sellers may elect within 14 days
after that 60-day period that Rezolve pays the sellers EUR two million (equivalent to $2,161,600) within 10 business days and upon such payment
2,098,640 of the consideration shares (as adjusted as a result of the Pre-Closing Demerger) held by those sellers will be reclassified as deferred shares. If
Rezolve fails to make such payment, the sellers of ANY may reverse the acquisition.

The failure of Rezolve to pay cash to the sellers of ANY may result in the reversal of the acquisition of ANY, which could adversely affect our
business, financial condition and results of operations.

Non-performance under, termination, non-renewal or material modification of agreements with Rezolve’s business partners could have a material
adverse effect on Rezolve’s business, financial condition and/or results of operations.

Rezolve expects to be dependent on its business partners to service its existing customers and ensure that subscription payments from expected
merchant customers are subsequently remitted to Rezolve. Rezolve’s business partners may fail to meet their settlement obligations on a timely basis or
at all. Such failures to pay, payment delays or other non-performance may be due to their insolvency or bankruptcy, a downturn in the economic cycle or
factors specific to the relevant business partner. The failure of Rezolve’s business partners to meet their settlement obligations and/or Rezolve’s inability
to find new business partners in a timely manner could have a material adverse effect on Rezolve’s financial condition and/or results of operations.

No assurance can be given that business partners will renew their agreements upon expiration of those agreements or that they will not request
unfavorable amendments to existing agreements. Also, no assurance can be given that Rezolve will be successful in negotiating favorable terms with
these business partners. Any failure to obtain renewals of existing agreements or failure to successfully negotiate favorable terms for such renewals of or
amendments to existing agreements could result in a reduction in revenues and, accordingly, have a material adverse effect on Rezolve’s business,
prospects, financial condition and/or results of operations.

Rezolve’s business could be harmed if it fails to manage its growth effectively.

Rezolve’s plans to grow in Germany, Latin America, U.S. and India and to expand into new geographies places significant demands on its
operational infrastructure. The scalability and flexibility of its platform depends on the functionality of its technology and network infrastructure and its
ability to handle increased traffic and demand. As merchant numbers grow and merchants increase their use of Rezolve’s platform, the number of orders
processed through Rezolve’s platform and the amount of data and requests that it processes will increase. Any problems with the transmission of
increased data and requests could result in harm to Rezolve’s brand or reputation. Moreover, as Rezolve’s business grows, Rezolve will need to devote
additional resources to improving its operational infrastructure and continuing to enhance its scalability to maintain the performance of its platform.

Rezolve’s growth will likely continue to place, a significant strain on its managerial, administrative, operational, financial and other resources.
Rezolve has grown from 21 employees at December 31, 2019 to 70 employees at December 31, 2022. Rezolve intends to further expand its overall
business, including headcount, with no assurance that its revenues will grow. As Rezolve grows, it will be required to continue to improve its
operational and financial controls and reporting procedures and it may not be able to do so effectively. As such, Rezolve may be unable to manage its
expenses effectively in the future, which may negatively impact its gross profit or operating expenses.
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In addition, Rezolve believes that an important contributor to its success has been its corporate culture, which it believes fosters innovation,
teamwork, passion for its merchants and a focus on attractive designs and technologically advanced and well-crafted software. Most of Rezolve’s
employees have been with Rezolve or Rezolve Limited for fewer than two years as a result of its rapid growth. As Rezolve continues to grow, Rezolve
must effectively integrate, develop and motivate a growing number of new employees. As a result, Rezolve may find it difficult to maintain its corporate
culture, which could limit its ability to innovate and operate effectively. Any failure to preserve Rezolve’s culture could also negatively affect its ability
to retain and recruit personnel, continue to perform at current levels or execute its business strategy.

Rezolve’s operating and financial results forecast relies in large part upon assumptions and analyses developed by Rezolve. If these assumptions or
analyses prove to be incorrect, Rezolve’s actual operating results may be materially different from its forecasted results.

The projected financial and operating information appearing elsewhere in this proxy statement/prospectus reflect current management estimates of
future performance. Whether actual operating and financial results and business developments will be consistent with Rezolve’s expectations and
assumptions as reflected in its forecasts depends on a number of factors, many of which are outside Rezolve’s control, including, but not limited to:

. success and timing of existing and new market business development;
. success and timing of new software development activity;
. competition, including from established and future competitors;

. Rezolve’s ability to manage its growth;

. whether Rezolve can manage relationships with business partners and key customers;
. Rezolve’s ability to retain existing key management, integrate recent hires and attract, retain and motivate qualified personnel; and
. the overall strength and stability of domestic and international economies.

While all projected financial and operating information is subject to significant uncertainties and contingencies, many of which are beyond
Rezolve’s control, Rezolve believes that the preparation of projected financial information involves increasingly higher levels of uncertainty the further
out the projected financial information extends from the date of preparation. Unfavorable changes in any of the above-listed or other factors, many of
which are beyond Rezolve’s control, could cause Rezolve to fall materially short of its projections, which could materially and adversely affect its
business, results of operations, prospects and financial results.

Rezolve does not have the history with its solutions or pricing models necessary to accurately predict optimal pricing necessary to attract new
merchants and retain existing merchants.

Rezolve has limited experience determining the optimal prices for its solutions. Rezolve has changed its pricing model from time to time and
expects to do so in the future. Given Rezolve’s limited experience with selling new solutions, Rezolve may not offer new solutions at the optimal price,
which may result in Rezolve’s solutions not being profitable or not gaining market share. As competitors introduce new solutions that compete with
Rezolve’s, especially in the payments space where Rezolve faces significant competition, Rezolve may be unable to attract new merchants at
competitive pricing models. Pricing decisions may also impact the mix of adoption among Rezolve’s plans and negatively impact Rezolve’s overall
revenues. Moreover, SMBs, which are generally sensitive to price and are expected to comprise a portion of the merchants using Rezolve’s platform,
may be quite sensitive to price increases or prices offered by competitors. As a result, in the future, Rezolve may be forced to reduce its prices, which
could adversely affect its financial results.
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As a result of Rezolve’s business model, it may not be able to accurately assess its financial position and results of operations.

Rezolve intends to offer its platform primarily through a mix of monthly and single-year subscription agreements and is expected to recognize
revenue ratably over the related subscription period. As a result, a large percentage of the revenues Rezolve expects to report each quarter may be
derived from agreements entered into during prior months or years. In addition, Rezolve does not and will not record deferred revenues beyond amounts
invoiced as a liability on its balance sheet. Such declines may negatively affect its revenues and deferred revenues balances in future periods, and the
effect of significant downturns in sales and market acceptance of its platform, and potential changes in Rezolve’s rate of renewals, may not be fully
reflected in Rezolve’s results of operations until future periods. Rezolve’s subscription model also may make it difficult for Rezolve to rapidly increase
its total revenues and deferred revenues balance through additional sales in any period, as revenues from new customers must be recognized over the
applicable subscription term. These factors may have an adverse effect on Rezolve’s business, results of operations and financial condition.

Rezolve’s business is susceptible to risks associated with international sales and the use of its platform in various countries.
Rezolve’s international sales and the use of its platform in various countries subject Rezolve to risks that include, but are not limited to:

. lack of familiarity and burdens and complexity involved with complying with multiple, conflicting and changing foreign laws, standards,
regulatory requirements, tariffs, export controls and other barriers;

. difficulties in ensuring compliance with countries’ multiple, conflicting and changing international trade, customs and sanctions laws;

. difficulties in complying with laws relating to privacy, data protection, and cybersecurity, including the UK General Data Protection
Regulation, some of which may require that merchant and customer data be stored and processed in a designated territory;

. difficulties in managing systems integrators and technology partners;
. differing technology standards;

. potentially adverse tax consequences, including the complexities of foreign value added tax (or other tax) systems and restrictions on the
repatriation of earnings;

. greater difficulty in enforcing contracts, including Rezolve’s universal terms of service and other agreements;

. uncertain political and economic climates, including the economic impact of inflation, the possibility of a global economic recession, the
COVID-19 pandemic and other geopolitical uncertainty and instability, such as the ongoing conflict in Ukraine, resulting sanctions
imposed by countries, and retaliatory actions taken by Russia in response to such sanctions;

. currency exchange rates;
. reduced or uncertain protection for intellectual property rights in some countries; and
. new and different sources of competition.

These factors may cause Rezolve’s international costs of doing business to increase and may also require significant management attention and
financial resources. Any negative impact from Rezolve’s international business efforts could adversely affect Rezolve’s business, results of operations
and financial condition.
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As Rezolve and its channels and merchants adopt its proprietary machine learning systems, it may be exposed to risks related to systems efficiency
and disclosure and changes to the political and regulatory framework for Al technology, which can adversely affect Rezolve’s business, financial
condition and results of operations.

Rezolve’s future success will depend in large part on establishing and growing a market for its solutions and systems, which proprietary machine
learning algorithm processes vast amounts of data collected from user interactions. Rezolve’s Al capabilities analyze user behavior and preferences, and
identify patterns and trends that inform the creation of personalized experiences for each user, which allows merchants to deliver marketing campaigns,
content, offers, and promotions that cater specifically to individual users, leading to higher engagement and conversion rates. Rezolve’s
machine learning systems may inadvertently reduce the efficiency of Rezolve’s systems, or may cause unintentional or unexpected outputs that are
incorrect, do not match Rezolve’s business goals, do not comply with Rezolve’s policies, or otherwise are inconsistent with Rezolve’s brand. Any errors
or vulnerabilities discovered in our code could also result in damage to its reputation, loss of its channels and merchants, unauthorized disclosure of
personal and confidential information, loss of revenues or liability for damages, any of which could adversely affect Rezolve’s growth prospects and its
business.

The political and regulatory framework for Al technology and machine learning is evolving and remains uncertain. It is possible that new laws
and regulations will be adopted in the countries in which Rezolve operates, or existing laws and regulations may be interpreted in new ways, that would
affect the operation of Rezolve’s network and the way in which Rezolve uses Al technology and machine learning, including with respect to laws related
to privacy, data protection, cybersecurity and processing customer information. The cost to comply with such laws or regulations could be significant
and would increase Rezolve’s operating expenses, which could adversely affect its business, financial condition and results of operations.

Exchange rate fluctuations may negatively affect Rezolve’s results of operations.

Exchange rate fluctuations may affect Rezolve’s merchant solutions as Rezolve may generate revenues in different currencies. For example, if in
the future Rezolve generates revenues through Instant Buy in the local currency of the country in which the applicable merchant is located, Rezolve will
be exposed to currency fluctuations to the extent revenues in foreign currencies from Instant Buy payments increase. Fluctuations in these foreign
currencies could adversely affect Rezolve’s growth prospects and its business.

Rezolve’s operating results are expected to be subject to seasonal fluctuations.

Rezolve’s merchant transaction-based revenues are expected to be correlated with the number of transactions that Rezolve’s merchants process
through its platform. Certain of its merchants are expected to be subject to seasonal fluctuations as a result of holidays in the countries in which they
operate resulting in increased or decreased consumer spending. If Rezolve grows its merchant solutions offerings, Rezolve cannot guarantee that its
business will not become more seasonal in the future, and historical patterns in its business may not be a reliable indicator of Rezolve’s future sales
activity or performance.

If Rezolve fails to improve and enhance the functionality, performance, reliability, design, security and scalability of its platform in a manner that
responds to merchants’ evolving needs, its business may be adversely affected.

The markets in which Rezolve competes are characterized by constant change and innovation, and Rezolve expects them to continue to evolve
rapidly. Rezolve’s ability to attract new merchants and increase sales to new merchants will depend in large part on its ability to continue to improve and
enhance the functionality, performance, reliability, design, security and scalability of its platform as well as introduce new features, capabilities and
offerings to its platform.

Rezolve may experience difficulties with software development that could delay or prevent the development, introduction or implementation of
new solutions and enhancements. Software development
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involves a significant amount of time for Rezolve’s research and development team, as it can take Rezolve’s developers months to update, code and test
new and upgraded solutions and integrate them into its platform. Rezolve must also continually update, test and enhance its software platform. For
example, Rezolve’s design team spends a significant amount of time and resources incorporating various design enhancements, such as customized
colors, fonts, content and other features, into its platform. The continual improvement and enhancement of Rezolve’s platform requires significant
investment and Rezolve may not have the resources to make such investment. To the extent Rezolve is not able to improve and enhance the
functionality, performance, reliability, design, security and scalability of its platform in a manner that responds to Rezolve’s merchants’ evolving needs,
Rezolve’s business, operating results and financial condition will be adversely affected.

Rezolve may not be able to compete successfully against current and future competitors.

Rezolve faces competition in various aspects of its business, and Rezolve expects such competition to grow in the future. Rezolve has competitors
with longer operating histories, larger customer bases, greater brand recognition, more experience and more extensive commercial relationships in
certain jurisdictions, and greater financial, technical, marketing and other resources than Rezolve. As a result, Rezolve’s current and potential
competitors may be able to develop products, offerings and services better received by merchants or may be able to respond more quickly and
effectively than Rezolve can to new or changing opportunities, technologies, regulations or merchant requirements. In addition, certain of Rezolve’s
larger competitors may be able to leverage a larger installed customer base and distribution network to adopt more aggressive pricing policies and offer
more attractive sales terms, which could cause Rezolve to lose potential sales or to sell Rezolve’s solutions at lower prices.

Competition may intensify as Rezolve’s competitors enter into business combinations or alliances or raise additional capital, or as established
companies in other market segments or geographic markets expand into Rezolve’s market segments or geographic markets. For example, certain
competitors could use strong or dominant positions in one or more markets to gain a competitive advantage against Rezolve in areas where Rezolve
operates including: by integrating competing platforms or features into products or offerings they control such as search engines, web browsers, mobile
device operating systems or social networks; by making acquisitions; or by making access to Rezolve’s platform more difficult. Further, current and
future competitors could choose to offer a different pricing model or to undercut prices in an effort to increase their market share. If Rezolve cannot
compete successfully against current and future competitors, Rezolve’s business, results of operations and financial condition could be negatively
impacted.

Payment transactions on Rezolve’s platform may be subject to regulatory requirements and other risks that could be costly and difficult to comply
with or that could harm Rezolve’s business.

Rezolve may become subject to a number of risks related to payments processed through Instant Buy, including:
. the payment of interchange and other fees, which may increase Rezolve’s operating expenses;

. if Rezolve is unable to maintain its chargeback rate at acceptable levels, its credit card fees may increase or credit card issuers may
terminate their relationship with Rezolve;

. increased costs and diversion of management time and effort and other resources to deal with fraudulent transactions or chargeback
disputes;

. potential fraudulent or otherwise illegal activity by merchants, their customers, developers, employees or third parties;
. restrictions on funds or required reserves related to payments; and
. additional disclosure and other requirements, including new reporting regulations and new credit card association rules.
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Rezolve is required by its payment processors to comply with payment card network operating rules. The payment card networks set and interpret
the card rules. Rezolve faces the risk that one or more payment card networks or other processors may, at any time, assess penalties against Rezolve or
terminate its ability to accept credit card payments or other forms of online payments from customers, which would have an adverse effect on Rezolve’s
business, financial condition and operating results.

If Rezolve fails to comply with the rules and regulations adopted by the payment card networks, including the Payment Card Industry Data
Security Standard, or PCI DSS, Rezolve would be in breach of its contractual obligations to its payment processors, financial institutions, partners and
merchants. Such failure to comply may subject Rezolve to fines, penalties, damages, higher transaction fees and civil liability, and could eventually
prevent Rezolve from processing or accepting payment cards or could lead to a loss of payment processor partners, even if there is no compromise of
customer information.

Rezolve is currently subject to a variety of laws and regulations in the U.S., Mexico, the UK, Europe, India and elsewhere related to payment
processing, including those governing cross-border and domestic money transmission, electronic funds transfers, foreign exchange, anti-money
laundering, counter-terrorist financing, banking and import and export restrictions. Depending on how Instant Buy and Rezolve’s other merchant
solutions evolve, Rezolve may be subject to additional laws in the U.S., Mexico, China, the UK, Europe, India and elsewhere. In certain jurisdictions,
the application or interpretation of these laws and regulations is not clear. Rezolve’s efforts to comply with these laws and regulations could be costly
and result in diversion of management time and effort and may still not guarantee compliance. In the event that Rezolve is alleged to be in violation of
any such legal or regulatory requirements, it may be subject to claims, demands, and litigation by private parties, and governmental investigations and
other proceedings, which may result in Rezolve being subject to cease and desist orders, monetary fines or other penalties or liabilities, or being required
to make changes to its platform or other aspects of its operations, any of which could have an adverse effect on its business, financial condition and
results of operations.

Rezolve has in the past made and in the future may make acquisitions and investments, which could divert management’s attention, result in
operating difficulties and dilution to Rezolve’s shareholders and otherwise disrupt Rezolve’s operations and adversely affect its business, operating
results or financial position.

From time to time, Rezolve evaluates potential strategic acquisition or investment opportunities. Any transactions that Rezolve enters into could
be material to its financial condition and results of operations. The process of acquiring and integrating another company or technology could create
unforeseen operating difficulties and expenditures. Acquisitions and investments involve a number of risks, such as:

. diversion of management time and focus from operating Rezolve’s business;

. use of resources that are needed in other areas of Rezolve’s business;

. in the case of an acquisition, implementation or remediation of controls, procedures and policies of the acquired company;

. in the case of an acquisition, difficulty integrating the accounting systems and operations of the acquired company, including potential risks

to Rezolve’s corporate culture;

. in the case of an acquisition, coordination of product, engineering and selling and marketing functions, including difficulties and additional
expenses associated with supporting legacy services and offerings and hosting infrastructure of the acquired company and difficulty
converting the customers of the acquired company onto Rezolve’s platform and contract terms, including disparities in the revenues,
licensing, support or professional services model of the acquired company;

. in the case of an acquisition, retention and integration of employees from the acquired company;
. unforeseen costs or liabilities;
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. adverse effects to Rezolve’s existing business relationships with partners and merchants as a result of the acquisition or investment;

. the possibility of adverse tax consequences;

. litigation or other claims arising in connection with the acquired company or investment; and

. in the case of foreign acquisitions, the need to integrate operations across different cultures and languages and to address the particular

economic, currency, political and regulatory risks associated with specific countries.

In addition, a significant portion of the purchase price of companies that Rezolve acquires may be allocated to acquired goodwill and other
intangible assets, which must be assessed for impairment on at least an annual basis. In the future, if Rezolve’s acquisitions do not yield expected
returns, Rezolve may be required to take charges to its operating results based on this impairment assessment process, which could adversely affect
Rezolve’s results of operations.

Acquisitions and investments may also result in dilutive issuances of equity securities, which could adversely affect Rezolve’s share price, or
result in issuances of securities with superior rights and preferences to the Ordinary Shares or the incurrence of debt with restrictive covenants that limit
Rezolve’s future uses of capital in pursuit of business opportunities.

Rezolve may not be able to identify acquisition or investment opportunities that meet Rezolve’s strategic objectives, or to the extent such
opportunities are identified, Rezolve may not be able to negotiate terms with respect to the acquisition or investment that are acceptable to Rezolve. At
this time, Rezolve has made no commitments or agreements with respect to any such transaction.

Rezolve is a party to the Loan Note Instrument, which contains a number of covenants that may restrict our current and future operations and could
adversely affect our ability to execute business needs.

The Loan Note Instrument contains a number of covenants that limit Rezolve’s ability and its subsidiaries’ ability to, among other things, incur
indebtedness that would rank senior to the Convertible Notes, advance loans, create security interests, enter into a corporate strategic relationship other
than in the ordinary course of business and to acquire or dispose of assets (including shares) (x) where the consideration paid or received exceeds 20%
of the average market cap of Rezolve for the 90 calendar days prior to such transaction (calculated based on the volume-weighted average share price of
the shares of Rezolve in that period) or (y) other than (A) on arm’s length terms, and (B) for the purpose of promoting the success of Rezolve without
consent of the majority of noteholders. These covenants remain in force while the Convertible Notes are outstanding, including for so long as one or
more of Apeiron Investment Group Ltd, Bradley Wickens and any of their respective affiliates or assignees holds at least an aggregate of $20 million of
the principal amount of the Convertible Notes from time to time.

The terms of the Loan Note Instrument may restrict our current and future operations and could adversely affect our ability to finance our future
operations or capital needs or to execute business strategies in the means or manner desired. In addition, complying with these covenants may make it
more difficult for us to successfully execute our business strategy, invest in our growth strategy and compete against companies who are not subject to
such restrictions. If Rezolve is unable to comply with the covenants under the Loan Note Instrument or with other Loan Note Instrument requirements,
the noteholders may accelerate Rezolve’s obligations under the Loan Note Instrument and foreclose upon the collateral, or Rezolve may be forced to sell
assets, restructure its indebtedness or seek additional equity capital, which would dilute Rezolve’s shareholders’ interests.
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Rezolve may need to raise additional funds to pursue its growth strategy or continue its operations, and Rezolve may be unable to raise capital when
needed or on acceptable terms.

From time to time, Rezolve may seck additional equity or debt financing to fund its growth, enhance its platform, respond to competitive
pressures or make acquisitions or other investments. Rezolve’s business plans may change, general economic, financial or political conditions in its
markets may deteriorate or other circumstances may arise, in each case that have a material adverse effect on Rezolve’s cash flows and the anticipated
cash needs of Rezolve’s business. Any of these events or circumstances could result in significant additional funding needs, requiring Rezolve to raise
additional capital. Rezolve cannot predict the timing or amount of any such capital requirements at this time. If financing is not available on satisfactory
terms, or at all, Rezolve may be unable to expand Rezolve’s business at the rate desired and Rezolve’s results of operations may suffer. Financing
through issuances of equity securities would be dilutive to holders of Rezolve’s shares.

Failure to effectively develop and expand Rezolve’s marketing, sales, customer service, and content management capabilities could harm its ability
to increase Rezolve’s customer base and achieve broader market acceptance of Rezolve’s platform.

Rezolve’s sales cycle, from initial contact to contract execution and implementation can take significant time. Rezolve’s sales efforts involve
educating its clients about the use, technical capabilities and benefits of Rezolve’s platform. Certain of Rezolve’s clients undertake an evaluation process
that frequently involves not only its platform but also the offerings of Rezolve’s competitors. As a result, it is difficult to predict when Rezolve will
obtain new clients and begin generating revenues from new clients. Even if Rezolve’s sales efforts result in obtaining a new client, under Rezolve’s
usage-based pricing model, to a large degree the client controls when and to what extent it uses Rezolve’s platform. As a result, Rezolve may not be able
to add clients or generate revenues as quickly as Rezolve may expect, which could harm Rezolve’s revenue growth rates.

If the availability of Rezolve’s platform does not meet its service-level commitments to customers, Rezolve’s current and future revenues may be
negatively impacted.

Rezolve typically commits to its customers that its platform will maintain a minimum service-level of availability. If Rezolve is unable to meet
these commitments, Rezolve may be obligated to provide customers with additional capacity, which could significantly affect its revenues. Further, any
failure to meet its service-level commitments could damage its reputation and adoption of its platform, and Rezolve could face loss of revenues from
reduced future consumption of its platform. Any service-level failures could adversely affect Rezolve’s business, financial condition, and results of
operations.

Rezolve will have broad discretion in the use of proceeds from this offering and may invest or spend the proceeds in ways with which you do not
agree and in ways that may not yield a return.

Rezolve intends to use the net proceeds that it receives in this offering for working capital and other general corporate purposes, which may
include offering development, general and administrative matters and capital expenditures. Rezolve may also use a portion of the net proceeds for the
acquisition of, or investment in, technologies, solutions or businesses that complement its business, although Rezolve has no present commitments or
agreements to enter into any acquisitions or investments. Consequently, Rezolve’s management will have broad discretion over the specific use of these
net proceeds and may do so in a way with which Rezolve’s investors disagree. The failure by Rezolve’s management to apply and invest these funds
effectively may not yield a favorable return to Rezolve’s investors and may adversely affect Rezolve’s business and financial condition. Pending their
use, Rezolve may invest the net proceeds from this offering in a manner that does not produce income or that loses value. If Rezolve does not use the net
proceeds that it receives in this offering effectively, Rezolve’s business, results of operations, and financial condition could be adversely affected.
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Rezolve does not intend to pay dividends for the foreseeable future.

Rezolve may retain future earnings, if any, for future operations, expansion and debt repayment and has no current plans to pay any cash dividends
for the foreseeable future. As a result of Rezolve’s current dividend policy, you may not receive any return on an investment in Ordinary Shares unless
you sell Ordinary Shares for a price greater than that which you paid for them. Any future determination to declare and pay cash dividends will be at the
discretion of Rezolve’s board of directors and will depend on, among other things, Rezolve’s financial condition, results of operations, cash
requirements, contractual restrictions and such other factors as Rezolve’s board of directors deems relevant.

Expansion into geographies such as the U.S., Latin America, India, and China in the future, is important to the growth of Rezolve’s business, and if
Rezolve does not manage the business and economic risks of international expansion effectively, it could materially and adversely affect Rezolve’s
business, financial condition and results of operations.

Rezolve’s future success depends, in part, on Rezolve’s ability to expand its penetration of the international markets in which it currently operates
and to expand into additional international markets. Rezolve’s ability to expand internationally will depend upon its ability to deliver functionality and
other features that reflect the needs and preferences of the international customers that we target and to successfully navigate the risks inherent in
operating a business internationally. Any new geographic market could have different characteristics from the markets in which Rezolve currently
operates, and Rezolve’s success in such markets will depend on its ability to adapt properly to these differences. These differences may include limited
or unfavorable intellectual property protection, international political or economic conditions, restrictions on the repatriation of earnings, longer sales
cycles, warranty expectations, differing regulatory requirements, tax laws, trade laws, labor regulations, corporate formation laws and requirements and
tariffs. In addition, expanding into new geographic markets will increase Rezolve’s exposure to presently existing risks, such as fluctuations in the value
of foreign currencies and difficulties and increased expenses in complying with U.S. and foreign laws, regulations and trade standards.

A regional or global health pandemic, including the global COVID-19 pandemic, may adversely impact Rezolve’s business, results of operations and
financial performance.

A regional or global health pandemic, depending upon its duration and severity, could have a material adverse effect on our business. For
example, in March 2020, the World Health Organization characterized COVID-19 as a global pandemic, which has had numerous effects on the global
economy. The COVID-19 pandemic and efforts to control its spread significantly curtailed the movement of people, goods and services, including in
most or all of the regions in which Rezolve sells its offerings and services and conducts its business operations. While Rezolve has so far been able to
mitigate the impacts of the COVID-19 pandemic on its business, Rezolve cannot guarantee that this will continue to be the case or that a pandemic in
the future will have the same outcome.

Although Rezolve’s results have not been materially affected by COVID-19 to date, Rezolve is unable to accurately predict the impact that other
global health crises will have on Rezolve’s or its business partners’ or customers’ operations.

To the extent the COVID-19 pandemic, or any similar future pandemic or related events could have a material adverse effect on Rezolve’s or
Rezolve’s customers’ and business partners’ business, financial condition, results of operations and/or liquidity, it may also have the effect of
heightening many of the other risks described in this “Risk Factors” section.

If Rezolve is unable to hire, retain and motivate qualified personnel, its business will be adversely affected.

Rezolve’s future success depends, in part, on its ability to continue to attract and retain highly skilled personnel. The inability to attract or retain
qualified personnel or delays in hiring required personnel may seriously harm
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Rezolve’s business, financial condition and operating results. Rezolve’s ability to continue to attract and retain highly skilled personnel, specifically
employees with technical and engineering skills and employees with high levels of experience in designing and developing software and internet-related
services, will be critical to Rezolve’s future success. Competition for highly skilled personnel can be intense due in part to the more limited pool of
qualified personnel as compared to other types of employees. In addition, to the extent Rezolve hires personnel from competitors, Rezolve may be
subject to allegations that such personnel have been improperly solicited or divulged proprietary or other confidential information. While Rezolve
intends to issue stock options or other equity awards as key components of its overall compensation and employee attraction and retention efforts, it is
required under U.S. GAAP to recognize compensation expense in its operating results for employee stock-based compensation under its equity grant
programs which may increase the pressure to limit stock-based compensation.

Rezolve is dependent on the continued services and performance of its senior management and other key employees, the loss of any of whom could
adversely affect Rezolve’s business, operating results and financial condition.

Rezolve’s future performance depends on the continued services and contributions of Rezolve’s senior management, including Rezolve’s Chief
Executive Officer, Daniel Wagner, Chief Financial Officer, Richard Burchill, Chief Technology Officer, Salman Ahmad, and Chief Executive Officer for
Technology, Product and Digital Services, Sauvik Banerjjee, and other key employees to execute its business plan and to identify and pursue new
opportunities and offering innovations. The loss of services of senior management or other key employees could significantly delay or prevent the
achievement of Rezolve’s strategic objectives. In addition, certain of the members of Rezolve’s current senior management team have only been
working together for a short period of time, which could adversely impact Rezolve’s ability to achieve its goals. From time to time, there may be
changes in Rezolve’s senior management team resulting from the hiring or departure of executives, which could disrupt Rezolve’s business. Rezolve
does not maintain key person life insurance policies on any of its employees other than a policy providing limited coverage on the life of its Chief
Executive Officer. The loss of the services of one or more of Rezolve’s senior management or other key employees for any reason could adversely affect
Rezolve’s business, financial condition and operating results and require significant amounts of time, training and resources to find suitable
replacements and integrate them within Rezolve’s business, and could affect Rezolve’s corporate culture.

Rezolve expects to be dependent upon consumers’ and merchants’ willingness to use the internet and internet-enabled mobile devices for commerce.

Rezolve’s success depends upon the general public’s continued willingness to use the internet and internet-enabled mobile devices as a means to
pay for purchases, communicate, access social media, research and conduct commercial transactions, including through mobile devices. If consumers or
merchants become unwilling or less willing to use the internet or internet-enabled mobile devices for commerce for any reason, including lack of access
to high-speed communications equipment, congestion of traffic on the internet, internet outages or delays, disruptions or other damage to merchants’ and
consumers’ computers, increases in the cost of accessing the internet and cybersecurity, data protection, and privacy risks or the perception of such risks,
Rezolve’s business could be adversely affected.

Risks related to Rezolve’s Software, Platform, and Security

If Rezolve’s software or platform contains serious errors or defects, Rezolve may lose revenues and market acceptance and may incur costs to defend
or settle claims with its merchants.

Software or platforms such as Rezolve’s may contain errors, defects, security vulnerabilities or bugs that are difficult to detect and correct,
particularly when first introduced or when new versions or enhancements are released. Despite internal testing, Rezolve’s software or platform may
contain serious errors or defects, security vulnerabilities or bugs that Rezolve may be unable to successfully detect, correct or otherwise address in a
timely manner or at all, which could result in security breaches or incidents, interruptions, lost revenues, significant
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expenditures of capital, a delay or loss in market acceptance, damage to Rezolve’s reputation and brand, and other harm, any of which could have an
adverse effect on its business, financial condition, and operations. Furthermore, Rezolve’s software and platform is a multi-tenant cloud-based system
that allows Rezolve to deploy new versions and enhancements to all of its merchants simultaneously. To the extent Rezolve deploys new versions or
enhancements that contain errors, defects, security vulnerabilities or bugs to all of its merchants simultaneously, the consequences would be more severe
than if such versions or enhancements were only deployed to a smaller number of its merchants.

Since Rezolve expects its merchants will use its software or platform for processes that are critical to their businesses, errors, defects, security
vulnerabilities, service interruptions or bugs, or security breaches or incidents of, Rezolve’s software or platform could result in losses to its merchants.
Rezolve’s merchants may seek significant compensation from Rezolve for any losses they suffer or believe they may have suffered or cease conducting
business with Rezolve altogether. Further, merchants could share negative information about their experiences with Rezolve on social media or in other
channels or forums, which could result in damage to Rezolve’s reputation and loss of future sales. There can be no assurance that provisions typically
included in Rezolve’s agreements with its merchants that attempt to limit its exposure to claims would be enforceable or adequate or would otherwise
protect Rezolve from liabilities or damages with respect to any particular claim. Even if not successful, a claim brought against Rezolve by any of its
merchants would likely be time-consuming and costly to defend against and could seriously damage Rezolve’s reputation and brand, making it harder
for Rezolve to sell its offerings and services.

A denial of service attack or security breach or incident could delay or interrupt service to Rezolve’s merchants and their customers, harm Rezolve’s
reputation and subject Rezolve to significant liability.

Rezolve’s platform and systems may be subject to distributed denial-of-service (“DDoS”) attacks and other sources of disruption or interruption,
or security breaches or incidents, including catastrophic events, error or malfeasance by employees, contractors, or other third parties, equipment
malfunction or constraints, software defects or deficiencies, bugs, vulnerabilities, computer viruses, ransomware, and other malware, phishing attacks,
and cyberattacks. Rezolve cannot guarantee that applicable recovery systems, security protocols, network protection mechanisms and other procedures
or measures are or will be adequate to identify, detect, prevent or mitigate any such events. Techniques used to obtain unauthorized access to systems
and data change frequently and the size of DDoS attacks is increasing while other threats, including ransomware, increasingly are prevalent in Rezolve’s
industry. Such threats also may be heightened as a result of many of Rezolve’s employees and contractors working remotely. Rezolve may be unable to
identify or implement adequate preventative measures for any cyberattack, disruption, interruption or other security breach or incident, cease or mitigate
attacks or other sources of system disruptions or security breaches or incidents, or remediate them in a timely manner or at all. A DDoS attack or
security breach or incident could delay or interrupt service to Rezolve’s merchants and their customers and may deter consumers from visiting Rezolve’s
merchants’ shops. In addition, any actual or perceived DDoS attack or other source of system interruption or disruption, or security breach or incident,
could result in a loss of or unauthorized use, alteration, unavailability, disclosure or other processing or compromise of personal data, intellectual
property or confidential data of Rezolve and its customers, damage Rezolve’s reputation and brand, result in a loss of business, expose Rezolve to a risk
of claims, demands and litigation by private parties, and investigations or other proceedings by governmental authorities, possible fines, penalties and
other liabilities, and require Rezolve to expend significant capital and other resources in efforts to alleviate problems caused by the interruption,
disruption or security breach or incident. Rezolve also may be required to incur significant costs in an effort to prevent and mitigate system and network
disruptions and cyberattacks and other sources of security breaches and incidents. Rezolve engages third-party service providers to store and otherwise
process certain of its data, including confidential information and personal and other data relating to individuals. Its service providers may also be the
targets of cyberattacks and other malicious activity and other sources of security breaches and incidents, which create similar risks for Rezolve.

Certain jurisdictions have enacted laws requiring companies to notify individuals of data security breaches involving certain types of personal data
and Rezolve’s agreements with certain customers require Rezolve to

78



Table of Contents

notify them in the event of a security incident. Such mandatory disclosures or any other disclosures regarding any such event could lead to negative
publicity and may cause Rezolve’s merchants to lose confidence in the effectiveness of its data security measures. Moreover, if a high-profile security
breach or incident occurs with respect to another SaaS provider, merchants may lose trust in the security of the SaaS business model generally, which
could adversely impact Rezolve’s ability to retain existing merchants or attract new ones. Any of these circumstances could have an adverse effect on
Rezolve’s business, financial condition and results of operations.

Rezolve uses a limited number of data centers to deliver its services. Any disruption of service at these facilities could harm Rezolve’s business.

Rezolve currently manages its services and serves all of its merchants from third-party data center facilities. While Rezolve owns the hardware on
which its platform runs and deploys this hardware to the data center facilities, Rezolve does not control the operation of these facilities. Rezolve has
experienced, and may in the future experience, failures at the third-party data centers where its hardware is deployed. Data centers are vulnerable to
damage or interruption from human error, intentional bad acts, earthquakes, hurricanes, floods, fires, conflicts (including the conflict in Ukraine),
terrorist attacks, power losses, hardware failures, systems failures, outages, telecommunications failures, and other events. Any of these events could
result in lengthy interruptions in Rezolve’s services. Changes in law or regulations applicable to data centers in various jurisdictions, or in their
interpretation or enforcement, could also cause a disruption in service. Certain jurisdictions may also impose data localization requirements, which
mandate information to be stored in the jurisdiction of origin. These regulations may inhibit Rezolve’s ability to expand into those markets or prohibit
Rezolve from offering services in those markets without significant additional costs. Interruptions in Rezolve’s services would reduce its revenues,
subject Rezolve to potential liability and adversely affect its ability to retain its merchants or attract new merchants. The performance, reliability and
availability of Rezolve’s platform are critical to its reputation and ability to attract merchants. Merchants could share negative information about
experiences with Rezolve on social media and in other forums, which could result in damage to Rezolve’s reputation and loss of future sales. Any of the
risks above, if realized, could have an adverse effect on Rezolve’s business, financial condition and results of operations.

Rezolve’s business and prospects would be harmed if changes to technologies used in Rezolve’s platform or new versions or upgrades of operating
systems and internet browsers adversely impact the process by which merchants and consumers interface with Rezolve’s platform.

Providers of internet browsers may from time to time introduce new features that could make it difficult for merchants to use Rezolve’s platform.
In addition, internet browsers for desktop or mobile devices could introduce new features or change existing browser specifications, which could result
in them being incompatible with Rezolve’s platform, or preventing consumers from accessing Rezolve’s merchants’ shops. Any changes to technologies
used in Rezolve’s platform, to existing features that Rezolve relies on, or to operating systems or internet browsers, that make it difficult for merchants
to access Rezolve’s platform or consumers to access Rezolve’s merchants’ shops, could adversely impact Rezolve’s business, financial condition, results
of operations, and prospects.

Rezolve relies on computer hardware, purchased or leased, and software licensed from and services rendered by third parties in order to provide its
solutions and run its business.

Rezolve relies on computer hardware, purchased or leased, and software licensed from and services rendered by third parties to provide its
solutions and run its business. Third-party hardware, software and services may not continue to be available on commercially reasonable terms, or at all.
Any loss of the right to use or any failures of third-party hardware, software or services, particularly when such third-party is a sole source supplier to
Rezolve, could result in delays in Rezolve’s ability to provide its solutions or run its business until equivalent hardware, software or services are
developed by Rezolve or, if available, identified, obtained and integrated, which could be costly and time-consuming and may not result in an equivalent
solution, any of which could have an adverse effect on Rezolve’s business, financial condition and operating results. Further, merchants could
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assert claims against Rezolve in connection with such service disruptions or cease conducting business with Rezolve completely. Even if not successful,
a claim brought against Rezolve by any of Rezolve’s merchants would likely be time-consuming and costly to defend and could seriously damage
Rezolve’s reputation and brand, making it harder for Rezolve to sell its solutions.

If Rezolve does not or cannot maintain the compatibility of its platform with third-party applications that its customers use in their businesses,
Rezolve’s revenues will decline.

Rezolve’s technologies that allow its platform to interoperate with various third-party applications are critically important to its business. Third-
party systems are constantly evolving, and it is difficult to predict the challenges that Rezolve may encounter in developing its platform for use with
such third-party systems, and Rezolve may not be able to modify its platform to assure its compatibility with the systems of other third parties following
any changes to their systems. Without a convenient way for customers that Rezolve expects to have to integrate with Rezolve’s offerings and services,
customers may be less likely to renew or upgrade their subscriptions or prospective customers may be less likely to acquire subscriptions, at current
prices or at all.

Mobile devices are increasingly being used to conduct commerce, and if Rezolve’s solutions do not operate as effectively when accessed through
these devices, Rezolve’s merchants and their customers may not be satisfied with Rezolve’s services, which could harm Rezolve’s business.

Rezolve is dependent on the interoperability of its platform with third-party mobile devices and mobile operating systems as well as web browsers
that Rezolve does not control. Any changes in such devices, systems or web browsers that degrade the functionality of its platform or give preferential
treatment to competitive services could adversely affect usage of its platform. Effective mobile functionality is integral to Rezolve’s current business and
long-term development and growth strategy. In the event that Rezolve’s merchants and their customers have difficulty accessing and using Rezolve’s
platform on mobile devices, its business, financial condition, and operating results could be adversely affected.

Rezolve may store and process personal data of its merchants and their customers. If the security of this information is compromised or otherwise
subjected to unauthorized access, Rezolve’s reputation may be harmed and Rezolve may be exposed to liability.

Rezolve may in the future store and otherwise processes data, including personal data, credit card information, and other confidential information,
of its merchants and their customers. Rezolve does not expect to regularly monitor or review the content of data that its merchants upload and store and,
therefore, does not control the substance of the content on its servers, which may include personal data. Rezolve may experience successful attempts by
third parties to obtain unauthorized access to, or to exfiltrate, alter, or otherwise process without authorization, data of its merchants and their customers.
This data could also be lost, used, altered, rendered unavailable, disclosed or otherwise processed or compromised through human error or malfeasance.
The unauthorized access to, or loss, unauthorized use, alteration, unavailability, disclosure, processing or other compromise of, this data could have an
adverse effect on Rezolve’s business, financial condition and results of operations.

Rezolve is also subject to laws and regulations regarding privacy, data protection, and cybersecurity, including the EU General Data Protection
Regulation, the UK General Data Protection Regulation, and the ePrivacy Directive (collectively, “European Data Protection Laws”). European Data
Protection Laws regulate the collection, use and other processing of personal data, and impose requirements in connection with such processing that
often are more restrictive than in other jurisdictions. For example, European Data Protection Laws may, for example, require companies processing
personal data on behalf of customers to cooperate with data protection authorities, implement security measures, enter into data processing agreements,
execute standard contractual clauses to effectuate data transfers to third countries, and keep records of data processing activities. Numerous other
jurisdictions have also proposed or enacted laws and regulations addressing these matters.
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European Data Protection Laws and other laws, regulations and other actual and asserted obligations applicable to privacy, data protection and
cybersecurity evolve rapidly and are subject to varying interpretations, and Rezolve may not be or have been, and may face allegations that its activities
are not or have not been, compliant with such applicable laws, regulation, or obligations. Certain jurisdictions have enacted laws requiring companies to
notify individuals of data security breaches involving certain types of personal data and Rezolve’s agreements with certain merchants require Rezolve to
notify them in the event of a security incident. Rezolve posts on its website its privacy policy and terms of service, which describe its practices
concerning the use, transmission and disclosure of merchant data and certain other data relating to their customers. In addition, the interpretation of
laws, regulations, and obligations in certain jurisdictions, and their application to Rezolve, are unclear and in a state of flux. There is a risk that these
laws, regulations, and obligations may be interpreted and applied in conflicting ways, and in manners inconsistent with Rezolve’s practices. Changes to
laws, regulations, and other obligations applicable or alleged to be applicable to Rezolve, including certain industry standards and contractual
obligations, such as the Payment Card Industry Data Security Standard, may impose more stringent requirements for compliance and impose significant
penalties for non-compliance or provide for significant damages in the event of breach or violation. Rezolve expects that there will continue to be new
proposed laws, regulations, and obligations relating to privacy, data protection, and cybersecurity, including in the European Economic Area, the United
Kingdom and other jurisdictions, and Rezolve cannot yet determine the impact such future laws, regulations, and obligations may have on its business.
Any such new laws, regulations, or other actual or asserted obligations relating to privacy, data protection or cybersecurity, or changing interpretations
of such laws, regulations, or obligations, may cause Rezolve to modify its policies and practices, which may involve expending substantial costs and
require substantial time and effort from management and technical personnel, in efforts to comply with them. Because Rezolve’s services are accessible
worldwide, certain foreign jurisdictions may claim that Rezolve is required to comply with their laws, regulations, and obligations, including in
jurisdictions where Rezolve has no local entity, employees or infrastructure.

Rezolve’s failure or perceived failure to comply with federal, state, provincial, and foreign laws, regulations, or other actual and asserted
obligations regarding privacy, data protection or cybersecurity could lead to investigations, inquiries, and other proceedings by governmental authorities,
significant fines, penalties and other liabilities imposed by regulators, as well as claims, demands and litigation by Rezolve’s merchants or their
customers or other private actors. These matters could force Rezolve to spend money in efforts to defend or settle proceedings, result in the imposition
of monetary and other liabilities, including orders to modify or cease certain practices and other obligations, divert management’s time and attention,
increase Rezolve’s costs of doing business, and adversely affect Rezolve’s reputation and market position and the demand for Rezolve’s solutions. For
example, noncompliance with the UK General Data Protection Regulation can trigger fines of up to GBP 17.5 million or 4% of global annual revenues,
whichever is higher. If Rezolve’s efforts to comply with laws, regulations, and obligations are not or are not perceived to be successful, Rezolve may be
subject to penalties and fines that could adversely impact its business, financial condition, and operating results, and could face significant impairment
of'its ability to conduct business in the United Kingdom, the European Economic Area, and other jurisdictions. In addition, if Rezolve’s security
measures fail to protect credit card information adequately, Rezolve could be liable to both its merchants and their customers for their losses, as well as
Rezolve’s payments processing partners under its agreements with them. As a result, Rezolve could be subject to fines and higher transaction fees,
Rezolve could lose its ability to accept certain types of payments, Rezolve could face regulatory and private action, and Rezolve’s merchants could end
their relationships with it. There can be no assurance that the limitations of liability in Rezolve’s contracts would be enforceable or adequate or would
otherwise protect Rezolve from any such liabilities or damages with respect to any particular claim. The successful assertion of one or more large claims
against Rezolve could have an adverse effect on Rezolve’s business, financial condition and results of operations.
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Risks related to Rezolve’s Brand

Rezolve’s brand is important to its success. If Rezolve fails to effectively maintain, promote and enhance Rezolve’s brand, Rezolve’s business and
competitive advantage may be harmed.

Rezolve believes that maintaining, promoting and enhancing the Rezolve brand is important to expanding its business. Maintaining and enhancing
Rezolve’s brand will depend largely on Rezolve’s ability to provide high-quality, well-designed, useful, reliable and innovative solutions, which Rezolve
may not do successfully.

Errors, defects, disruptions or other performance problems with Rezolve’s platform may harm Rezolve’s reputation and brand. Rezolve may
introduce new solutions or terms of service that its merchants and their customers do not like, which may negatively affect Rezolve’s brand.
Additionally, if Rezolve’s merchants or their customers have a negative experience using Rezolve’s solutions such an experience may affect Rezolve’s
brand.

Rezolve believes that the importance of brand recognition will increase as competition in its market increases. In addition to Rezolve’s ability to
provide reliable and useful solutions at competitive prices, successful promotion of its brand will depend on the effectiveness of its marketing efforts.
While Rezolve markets its platform primarily through advertisements, targeted media campaigns and social networking and media sites, Rezolve’s
platform is also marketed through a number of free-traffic sources, including customer referrals and word-of-mouth. Rezolve’s efforts to market its
brand have involved significant expenses, which Rezolve intends to increase. Rezolve’s marketing spend may not yield increased revenues, and even if
it does, any increased revenues may not offset the expenses Rezolve incurs in building and maintaining its brand.

Activities of merchants or the content of their shops could damage Rezolve’s brand, subject Rezolve to liability and harm its business and financial
results.

Rezolve’s terms of service prohibit Rezolve’s merchants from using Rezolve’s platform to engage in illegal activities and Rezolve’s terms of
service permit Rezolve to take down a merchant’s shop if Rezolve becomes aware of such illegal use. Merchants may nonetheless engage in prohibited
or illegal activities or upload store content in violation of applicable laws, which could subject Rezolve to liability. Furthermore, Rezolve’s brand may be
negatively impacted by the actions of merchants that are deemed to be hostile, offensive, inappropriate or illegal. Rezolve does not proactively monitor
or review the appropriateness of the content of Rezolve’s merchants’ shops and Rezolve does not have control over merchant activities. The safeguards
Rezolve has in place, including deep-learning tools which analyze text, URLs, images, audio and video for unwanted material (including, but not limited
to, profanity, mature or adult material, content depicting violence, hate speech, depictions of illegal drugs and data or internet locations recognized as
spam), may not be sufficient for Rezolve to avoid liability or avoid harm to Rezolve’s brand, especially if such hostile, offensive, inappropriate or illegal
use is high profile, which could adversely affect Rezolve’s business and financial results.

If Rezolve fails to maintain a consistently high level of customer service, Rezolve’s brand, business and financial results may be harmed.

Rezolve believes its focus on customer service and support is critical to onboarding new merchants and growing its business. As a result, Rezolve
has invested heavily in the quality and training of its support team along with the tools used to provide this service. If Rezolve is unable to maintain a
consistently high level of customer service, Rezolve may lose customers. In addition, Rezolve’s ability to attract new merchants is highly dependent on
its reputation and on positive recommendations from its existing merchants. If Rezolve fails to achieve and maintain a consistently high level of
customer service, or there is a market perception that Rezolve does not maintain high-quality customer service, such failure or perception could
adversely affect Rezolve’s reputation and the number of positive merchant referrals that it receives.
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Risks Relating to Rezolve’s Intellectual Property

Rezolve may be unable to maintain or protect its intellectual property rights and proprietary information, or obtain registrations in such rights or
information, or otherwise prevent third parties from making unauthorized use of the foregoing, including its technology.

Rezolve’s intellectual property rights are important to its business. Rezolve relies on the rights and protections afforded by a combination of
confidentiality clauses with employees and third parties, trade secrets, copyrights, patents and trademarks to protect its intellectual property, all of which
offer only limited protection. The steps Rezolve takes to protect its intellectual property require significant resources and may be inadequate. Rezolve
will not be able to protect its intellectual property if Rezolve is unable to enforce its rights or if Rezolve does not detect or is otherwise not made aware
of unauthorized use of its intellectual property. Rezolve may be required to use significant resources to monitor and protect these rights. Despite
Rezolve’s precautions, it may be possible for unauthorized third parties to copy its platform and use information that Rezolve regards as proprietary to
create services that compete with, or otherwise undermine, Rezolve’s. Certain license provisions protecting against unauthorized use, copying, transfer
and disclosure of Rezolve’s intellectual property and/or proprietary information may be unenforceable under the laws of certain jurisdictions and foreign
countries, or, if legally enforceable, may otherwise be difficult to enforce for other business and legal reasons.

Rezolve enters into confidentiality and invention assignment agreements with its employees and consultants and enters into confidentiality
agreements with the parties with whom it has strategic relationships and business alliances. No assurance can be given that these agreements will be
effective in controlling access to Rezolve’s proprietary information and trade secrets. The confidentiality agreements on which Rezolve relies to protect
certain technologies may be breached, may not be adequate to protect Rezolve’s confidential information, trade secrets and proprietary technologies and
may not provide an adequate remedy in the event of unauthorized use or disclosure of its confidential information, trade secrets or proprietary
technology. Further, these agreements do not prevent Rezolve’s competitors or others from independently developing software that is substantially
equivalent or superior to Rezolve’s software. In addition, others may independently discover Rezolve’s trade secrets and confidential information, and in
such cases, Rezolve likely would not be able to assert any trade secret rights against such parties. Additionally, Rezolve may from time to time be
subject to opposition or similar proceedings with respect to applications for registrations of its intellectual property, including its patents and trademarks.
While Rezolve aims to acquire adequate protection of its brand through trademark registrations in key markets, occasionally third parties may have
already registered or otherwise acquired rights to identical or similar marks for similar, related, or complimentary services. Rezolve relies on its brand
and trademarks to identify its platform and to differentiate its platform and services from those of its competitors, and if Rezolve is unable to adequately
protect its trademarks, third parties may use its brand names or trademarks similar to Rezolve’s in a manner that may cause confusion in the market,
which could decrease the value of Rezolve’s brand and adversely affect Rezolve’s business and competitive advantages.

Policing unauthorized use of Rezolve’s intellectual property and misappropriation of Rezolve’s technology and trade secrets is difficult and
Rezolve may not always be aware of such unauthorized use or misappropriation. Despite Rezolve’s efforts to protect its intellectual property rights,
unauthorized third parties may attempt to use, copy or otherwise obtain and market or distribute its intellectual property rights or technology or
otherwise develop services with the same or similar functionality as Rezolve’s platform. If Rezolve’s competitors infringe, misappropriate or otherwise
misuse Rezolve’s intellectual property rights and Rezolve is not adequately protected, or if Rezolve’s competitors are able to develop a platform with the
same or similar functionality as Rezolve’s without infringing Rezolve’s intellectual property, Rezolve’s competitive advantage and results of operations
could be harmed. Litigation brought to protect and enforce Rezolve’s intellectual property rights could be costly, time consuming and distracting to
management and could result in the impairment, dilution, or loss of portions of Rezolve’s intellectual property rights. As a result, Rezolve may be aware
of infringement by its competitors but may choose not to bring litigation to enforce its intellectual property rights due to the strategic considerations,
cost, time and distraction of bringing such litigation. Furthermore, if Rezolve does decide to bring litigation, its efforts to enforce its intellectual property
rights may be met with defenses, counterclaims or
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countersuits challenging or opposing Rezolve’s right to use and otherwise exploit particular intellectual property rights, services and technology or the
enforceability of Rezolve’s intellectual property rights. Rezolve’s inability to protect its proprietary technology against unauthorized copying or use, as
well as any costly litigation or diversion of Rezolve’s management’s attention and resources, could delay further sales or the implementation of
Rezolve’s services and offerings, impair the functionality of Rezolve’s platform, prevent or delay introductions of new or enhanced services or offerings,
result in Rezolve substituting inferior or more costly technologies into Rezolve’s platform or injure Rezolve’s reputation. Furthermore, many of
Rezolve’s current and potential competitors have the ability to dedicate substantially greater resources to developing and protecting their technology or
intellectual property rights than Rezolve does.

Rezolve may be subject to claims by third parties of intellectual property infringement.

The software industry is characterized by the existence of a large number of patents and frequent claims and related litigation regarding patents
and other intellectual property rights. Third parties may have in the past asserted, and may in the future assert, that Rezolve’s platform, solutions,
technology, methods or practices infringe, misappropriate or otherwise violate their intellectual property or other proprietary rights. Such claims may be
made by Rezolve’s competitors seeking to obtain a competitive advantage or by other parties. Additionally, in recent years, non-practicing entities have
begun purchasing intellectual property assets for the purpose of making claims of infringement and attempting to extract settlements from companies
like Rezolve. The risk of claims may increase as the number of solutions that Rezolve offers and competitors in Rezolve’s market increases and overlaps
occur. In addition, to the extent that Rezolve gains greater visibility and market exposure, Rezolve faces a higher risk of being the subject of intellectual
property infringement claims.

Any such claims, regardless of merit, that result in litigation could result in substantial expenses, divert the attention of management, cause
significant delays in introducing new or enhanced services or technology, materially disrupt the conduct of Rezolve’s business and have a material and
adverse effect on Rezolve’s brand, business, financial condition and results of operations. It is possible that patents have been issued to third parties that
cover all or a portion of Rezolve’s business. As a consequence of any patent or other intellectual property claims, Rezolve could be required to pay
substantial damages, develop non-infringing technology, enter into royalty-bearing licensing agreements, stop selling or marketing some or all of
Rezolve’s solutions or re-brand its solutions. Rezolve may also be obligated to indemnify its merchants or partners or pay substantial settlement costs,
including royalty payments, in connection with any such claim or litigation and to obtain licenses, modify applications or refund fees, which could be
costly. If it appears necessary, Rezolve may seek to secure license rights to intellectual property that Rezolve is alleged to infringe at a significant cost,
potentially even if Rezolve believes such claims to be without merit. If required licenses cannot be obtained, or if existing licenses are not renewed,
litigation could result. Litigation is inherently uncertain and can cause Rezolve to expend significant resources, time and attention to it, even if Rezolve
is ultimately successful. Any adverse decision could result in a loss of Rezolve’s proprietary rights, subject Rezolve to significant liabilities, require
Rezolve to seek licenses for alternative technologies from third parties, prevent Rezolve from offering all or a portion of its solutions and otherwise
negatively affect its business and operating results.

Rezolve’s use of “open source” software could negatively affect its ability to sell its solutions and subject Rezolve to possible litigation.

Rezolve’s solutions incorporate and are significantly dependent on the use and development of “open source” software and Rezolve intends to
continue the use and development of open source software in the future. Such open source software is generally licensed by its authors or other third
parties under open source licenses and is typically freely accessible, usable and modifiable. Pursuant to such open source licenses, Rezolve may be
subject to certain conditions, including requirements that Rezolve offers its proprietary software that incorporates the open source software for no cost,
that Rezolve makes available source code for modifications or derivative works it creates based upon, incorporating or using the open source software
and that Rezolve licenses such modifications or derivative works under the terms of the particular open source license. If an author or other third
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party that uses or distributes such open source software were to allege that Rezolve had not complied with the conditions of one or more of these
licenses, Rezolve could be required to incur significant legal expenses defending against such allegations and could be subject to significant damages,
enjoined from the sale of Rezolve’s solutions that contained or are dependent upon the open-source software and required to comply with the foregoing
conditions, which could disrupt the distribution and sale of some of Rezolve’s solutions. Litigation related to the use of open-source software could be
costly for Rezolve to defend, have a negative effect on its operating results and financial condition or require it to devote additional research and
development resources to change its platform. The terms of many open-source licenses to which Rezolve is subject have not been interpreted by U.S. or
foreign courts. As there is little or no legal precedent governing the interpretation of many of the terms of certain of these licenses, the potential impact
of these terms on Rezolve’s business is uncertain and may result in unanticipated obligations regarding Rezolve’s solutions and technologies. It is
Rezolve’s view that it does not distribute its software, since no installation of software is necessary and its platform is accessible solely through the
“cloud.” Nevertheless, this position could be challenged. Any requirement to disclose Rezolve’s proprietary source code, termination of open-source
license rights or payments of damages for breach of contract could be harmful to Rezolve’s business, results of operations or financial condition, and
could help Rezolve’s competitors develop products, offerings and services that are similar to or better than Rezolve’s.

In addition to risks related to license requirements, usage of open-source software can lead to greater risks than the use of third-party commercial
software, as open source licensors generally do not provide warranties, controls on the origin or development of the software, or remedies against the
licensors. Many of the risks associated with usage of open source software cannot be eliminated and could adversely affect Rezolve’s business.

Although Rezolve believes that it has complied with its obligations under the various applicable licenses for open source software, it is possible
that Rezolve may not be aware of all instances where open-source software has been incorporated into its proprietary software or used in connection
with its solutions or its corresponding obligations under open-source licenses. Rezolve has open-source software usage policies or monitoring
procedures in place but cannot assure that such policies and procedures will be effective in avoiding improper use of open-source software. To the extent
that Rezolve has failed to comply with its obligations under particular licenses for open-source software, Rezolve may lose the right to continue to use
and exploit such open-source software in connection with its operations and solutions, which could disrupt and adversely affect its business.

Risks Relating to Legal and Regulatory Compliance

Claims for indemnification by Rezolve’s directors and officers may reduce Rezolve’s available funds to satisfy successful third-party claims against
Rezolve and may reduce the amount of money available to Rezolve.

Rezolve’s Memorandum and Articles of Association will provide that Rezolve will indemnity its directors and officers, in each case to the fullest
extent permitted by English law.

More particularly, as permitted by English law, Rezolve’s Memorandum and Articles of Association and its indemnification agreements entered
into with its directors and officers provide that, subject to the exceptions and limitations listed below, every person who is, or has been, a director or
officer of Rezolve or a direct or indirect subsidiary of Rezolve shall be indemnified by Rezolve to the fullest extent permitted by law against liability and
against all expenses reasonably incurred or paid by him or her in connection with any claim, action, suit or proceeding which he or she becomes
involved as a party or otherwise by virtue of his or her being or having been such director or officer and against amounts paid or incurred by him or her
in the settlement thereof. The words “claim”, “action”, “suit” or “proceeding” include all claims, actions, suits or proceedings (civil, criminal or
otherwise including appeals) actual or threatened, and the words “liability” and “expenses” include without limitation attorneys’ fees, costs, judgments,
amounts paid in settlement and other liabilities. However, no indemnification shall be provided to any director or officer of Rezolve or a direct or
indirect subsidiary of Rezolve (i) by reason of willful misfeasance, bad faith, gross negligence, or reckless disregard of the duties of a
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director or officer, (ii) with respect to any matter as to which any director or officer has been finally adjudicated to have acted in bad faith and against
the interest of Rezolve, or (iii) in the event of a settlement, unless approved by a court or the board of directors. Rezolve may, to the fullest extent
permitted by law, purchase and maintain insurance or furnish similar protection or make other arrangements, against any liability asserted against a
director or officer or incurred by or on behalf of him or her in his or her capacity as a director or officer of Rezolve or a direct or indirect subsidiary of
Rezolve. The right of indemnification will be severable, will not affect any other rights to which any director or officer of Rezolve or a direct or indirect
subsidiary of Rezolve may now or in the future be entitled, will continue as to a person who has ceased to be such director or officer and will inure to the
benefit of the heirs, executors and administrators of such a person. The right to indemnification is not exclusive and will not affect any rights to
indemnification to which corporate personnel, including directors and officers, may be entitled by contract or otherwise under law. Expenses in
connection with the preparation and representation of a defense of any claim, action, suit or proceeding will be advanced by Rezolve prior to final
disposition thereof upon receipt of any undertaking by or on behalf of the officer or director, to repay such amount if it is ultimately determined that he
or she is not entitled to indemnification.

Rezolve is subject to anti-corruption and anti-bribery laws and similar laws, and non-compliance with such laws can subject Rezolve to
administrative, civil and criminal fines and penalties, collateral consequences, remedial measures and legal expenses, all of which could adversely
affect its business, prospects, financial condition, results of operations and reputation.

Rezolve is subject to the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act 2010, and possibly other anti-bribery and anti-corruption laws
and anti-money laundering laws in countries outside of the United States where Rezolve conducts its activities. Anti-corruption and anti-bribery laws
have been enforced aggressively in recent years and are interpreted broadly to generally prohibit companies, their employees, agents, representatives,
business partners, and third-party intermediaries from authorizing, offering, or providing, directly or indirectly, improper payments or benefits to
recipients in the public or private sector.

Rezolve may leverage third parties to sell its offerings and conduct its business abroad. Rezolve, its employees, agents, representatives, business
partners and third-party intermediaries may have direct or indirect interactions with officials and employees of government agencies or state-owned or
affiliated entities, and Rezolve may be held liable for the corrupt or other illegal activities of these employees, agents, representatives, business partners
or third-party intermediaries even if Rezolve does not explicitly authorize such activities. Rezolve cannot assure you that all of its employees and agents
will not take actions in violation of applicable law, for which Rezolve may be ultimately held responsible. As Rezolve increases its international sales
and business, Rezolve’s risks under these laws may increase.

These laws also require that Rezolve keeps accurate books and records and maintains internal controls and compliance procedures designed to
prevent any such actions. While Rezolve has policies and procedures to address compliance with such laws, Rezolve cannot assure you that none of its
employees, agents, representatives, business partners or third-party intermediaries will take actions in violation of Rezolve’s policies and applicable law,
for which Rezolve may be ultimately held responsible.

Any allegations or violation of anti-corruption and anti-bribery laws could subject Rezolve to whistleblower complaints, adverse media coverage,
investigations, severe civil and criminal sanctions, settlements, prosecution, enforcement actions, fines, damages, loss of export privileges, suspension or
debarment from government contracts and other collateral consequences and remedial measures, all of which could adversely affect Rezolve’s business,
prospects, financial condition, results of operations and reputation. Responding to any investigation or action will likely result in a significant diversion
of management’s attention and resources and significant defense costs and other professional fees.
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Enhanced trade tariffs, import restrictions, export restrictions, United States regulations or other trade barriers may materially harm Rezolve’s
business.

Rezolve is continuing to expand its international operations and sales as part of its strategy which may present various risks to its business.
Countries have imposed tariffs on imports from various jurisdictions, including on imports from jurisdictions where Rezolve sources products, which
could increase the prices that Rezolve pays for certain products. Furthermore, governments have, and may continue to, impose tariffs and other trade
restrictions that could increase the costs of Rezolve’s offerings in certain jurisdictions. The increased cost of Rezolve’s offerings may result in Rezolve
losing Channels or merchants, which, in turn, could reduce Rezolve’s sales and harm Rezolve’s business and financial condition. Rezolve’s business also
may be adversely impacted by retaliatory trade measures taken by the U.S. government or non-U.S. governments, which could materially harm
Rezolve’s business, financial condition and operations. Rezolve’s business also could be adversely impacted by new economic sanctions, trade
sanctions, and export controls. The imposition of economic sanctions, trade sanctions, or export controls could limit Rezolve’s ability to make sales in
certain jurisdictions or to source products from certain jurisdictions, which could harm Rezolve’s business and its financial condition. Further, the
continued threats of tariffs, trade restrictions (including sanctions and export controls) and trade barriers may have a disruptive impact on the global
economy. Any such changes could directly and adversely impact Rezolve’s business and financial condition.

From time to time, Rezolve may be involved in legal proceedings and commercial or contractual disputes, which could have an adverse impact on
Rezolve’s profitability and consolidated financial position.

Rezolve may be involved in legal proceedings and commercial or contractual disputes that, from time to time, are significant. Such claims may
include, without limitation, commercial or contractual disputes, including disputes with merchants, intellectual property matters, personal injury claims,
tax matters, and employment matters. Efforts to defend against such claims may entail significant costs and harm Rezolve’s reputation, all of which
could adversely affect Rezolve’s business, financial condition and results of operations.

Certain provisions of the Articles and English law could deter takeover attempts.

Certain provisions in the Articles and the application of the UK Takeover Code to Rezolve PLC could delay, prevent or make more difficult a
merger, tender offer, proxy contest or change of control. Rezolve’s shareholders might view any transaction of this type as being in their best interest
since the transaction could result in a higher stock price than the then-current market price for Ordinary Shares.

Risks Related to Ownership of Rezolve Ordinary Shares and Rezolve Operating as a Public Company
The trading price of Rezolve Ordinary Shares could be volatile, and the value of Rezolve Ordinary Shares may decline.

We cannot predict the prices at which Rezolve Ordinary Shares will trade. The price of Rezolve Ordinary Shares may not bear any relationship to
the market price at which Rezolve Ordinary Shares will trade after the Transactions or to any other established criteria of the value of our business and
prospects, and the market price of Rezolve Ordinary Shares following the Transactions may fluctuate substantially and may be lower than the price
agreed by Armada with Rezolve in connection with the Transactions. In addition, the trading price of Rezolve Ordinary Shares following the
Transactions is likely to be volatile and could be subject to fluctuations in response to various factors, some of which are beyond our control. These
fluctuations could cause you to lose all or part of your investment in Rezolve Ordinary Shares as you might be unable to sell your shares at or above the
price you paid in the Transactions. Factors that could cause fluctuations in the trading price of Rezolve Ordinary Shares include the following:

. price and volume fluctuations in the overall stock market from time to time;
. volatility in the market prices and trading volumes of technology company stocks;
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. changes in operating performance and stock market valuations of other technology companies generally, or those in Rezolve’s industry in
particular;

. sales of shares of Rezolve Ordinary Shares by shareholders;

. failure of securities analysts to initiate or maintain coverage of Rezolve, changes in financial estimates by securities analysts who follow

Rezolve, or Rezolve’s failure to meet these estimates or the expectations of investors;

. the financial projections Rezolve may provide to the public, any changes in those projections, or Rezolve’s failure to meet those
projections;

. announcements by Rezolve or its competitors of new offerings or contracts;

. the public’s reaction to Rezolve’s press releases, other public announcements, and filings with the SEC;

. changes in how customers perceive the benefits of Rezolve’s offerings and services, and future offerings;

. changes in the structure of payment systems;

. rumors and market speculation involving Rezolve or other companies in the same or similar industry;

. actual or anticipated changes in Rezolve’s results of operations or fluctuations in Rezolve’s results of operations;

. actual or anticipated developments in Rezolve’s business, Rezolve’s competitors’ businesses, or the competitive landscape generally;

. litigation involving Rezolve, Rezolve’s industry or both, or investigations by regulators into Rezolve’s operations or those of Rezolve’s
competitors;

. developments or disputes concerning Rezolve’s intellectual property or other proprietary rights;

. any security breach or incident involving our offerings, services or site or data stored or processed by us or on our behalf;

. announced or completed acquisitions of businesses, commercial relationships, offerings, services, or technologies by Rezolve or its
competitors;

. new laws or regulations or new interpretations of existing laws or regulations applicable to Rezolve’s business;

. changes in accounting standards, policies, guidelines, interpretations, or principles;

. any adverse consequences related to the Rezolve Founder weighted voting capital structure, such as stock index providers excluding

companies with weighted voting capital structures from certain indices;
. any significant change in Rezolve’s management; and
. general economic conditions and slow or negative growth of Rezolve’s markets and war or other hostilities.
In addition, if the market for technology stocks or the stock market in general experiences a loss of investor confidence, the trading price of
Rezolve Ordinary Shares could decline for reasons unrelated to our business, financial condition or results of operations. The trading price of Rezolve
Ordinary Shares might also decline in reaction to events that affect other companies in our industry even if these events do not directly affect us. In the

past, following periods of volatility in the trading price of a company’s securities, securities class action litigation has often been brought against that
company. If our share price is volatile, we may become the target of
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securities litigation. Securities litigation could result in substantial costs and divert our management’s attention and resources from our business. This
could have an adverse effect on our business, financial condition and results of operations.

A market for our securities may not develop or be sustained, which would adversely affect the liquidity and price of Rezolve Ordinary Shares.

Following the Closing, the price of Rezolve Ordinary Shares may fluctuate significantly due to the market’s reaction to the Business Combination
and general market and economic conditions. An active trading market for our securities following the Business Combination may never develop or, if
developed, it may not be sustained. In addition, the price of our securities after the Business Combination can vary due to general economic conditions
and forecasts, Rezolve’s general business condition and the release of Rezolve’s financial reports. Additionally, if our securities become delisted from
the Nasdaq and are quoted on the OTC Bulletin Board (an inter-dealer automated quotation system for equity securities that is not a national securities
exchange) or Rezolve’s securities are not listed on the Nasdaq and are quoted on the OTC Bulletin Board, the liquidity and price of our securities may
be more limited than if we were quoted or listed on the New York Stock Exchange, Nasdaq or another national securities exchange. The lack of an
active market may impair your ability to sell your Rezolve securities at the time you wish to sell them or at a price that you consider reasonable. An
inactive market may also impair our ability to raise capital by selling securities and may impair our ability to acquire other businesses or technologies
using our shares as consideration, which, in turn, could materially adversely affect our business.

Because Rezolve will become a public reporting company by means other than a traditional underwritten initial public offering, the shareholders of
Rezolve may face additional risks and uncertainties.

Because Rezolve will become a public reporting company by means of consummating the Business Combination rather than by means of a
traditional underwritten initial public offering, there is no independent third-party underwriter selling the shares of Rezolve’s common stock, and,
accordingly, the shareholders of Rezolve will not have the benefit of an independent review and investigation of the type normally performed by an
unaffiliated, independent underwriter in a public securities offering. Due diligence reviews typically include an independent investigation of the
background of the company, any advisors and their respective affiliates, review of the offering documents and independent analysis of the plan of
business and any underlying financial assumptions. Because there is no independent third-party underwriter selling Rezolve’s Ordinary Shares, Armada
Stockholders must rely on the information included in this proxy statement/prospectus. Although Armada’s management conducted a due diligence
review and investigation of Rezolve in connection with the Business Combination, the lack of an independent due diligence review and investigation
increases the risk of investment in Rezolve because it may not have uncovered facts that would be important to a potential investor.

Moreover, the shareholders of Rezolve will not benefit from possible recourse against an underwriter for material misstatements or omissions in
this proxy statement/prospectus or additional roles of the underwriters in a traditional underwritten initial public offering, such as the book-building
process, which helps inform efficient price discovery, and underwriter support to help stabilize the public price of the new issue immediately after
listing. The lack of such recourse process and support in connection with Rezolve’s Ordinary Shares could result in greater potential for errors,
diminished investor demand, inefficiencies in pricing and a more volatile public price for the shares during the period immediately following the listing.

In addition, because Rezolve will not become a public reporting company by means of a traditional underwritten initial public offering, securities
or industry analysts may not provide, or be less likely to provide, coverage of Rezolve. Investment banks may also be less likely to agree to underwrite
secondary offerings on behalf of Rezolve than they might if Rezolve became a public reporting company by means of a traditional underwritten initial
public offering, because they may be less familiar with Rezolve as a result of more limited coverage by analysts and the media. The failure to receive
research coverage or support in the market for
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Rezolve’s Ordinary Shares could have an adverse effect on Rezolve’s ability to develop a liquid market for Rezolve’s Ordinary Shares.

If securities or industry analysts publish reports that are interpreted negatively by the investment community or publish negative research reports
about our business, our share price and trading volume could decline.

The trading market for our Rezolve Ordinary Shares depends, to some extent, on the research and reports that securities or industry analysts
publish about us or our business. We do not have any control over these analysts or the information contained in their reports. If one or more analysts
publish research reports that are interpreted negatively by the investment community, or have a negative tone regarding our business, financial condition
or results of operations, industry or end-markets, our share price could decline. In addition, if a majority of these analysts cease coverage of our
company or fail to regularly publish reports on us, we could lose visibility in the financial markets, which could cause our share price or trading volume
to decline.

We are an “emerging growth company,” and our election to comply with the reduced disclosure requirements as a public company may make our
Ordinary Shares less attractive to investors.

We are an “emerging growth company” as that term is used in the JOBS Act, and we may remain an emerging growth company until the earlier of
(1) the last day of the fiscal year (A) following the fifth anniversary of the closing of the IPO of Armada, (B) in which we have total annual gross
revenue of at least $1.07 billion, or (C) in which we are deemed to be a large accelerated filer, which means the market value of our outstanding
Ordinary Shares that are held by non-affiliates exceeds $700 million as of the prior June 30, and (ii) the date on which we have issued more than
$1.0 billion in non-convertible debt during the prior three year period.

For so long as we remain an emerging growth company, we are permitted and intend to rely on exemptions from certain disclosure requirements
that are applicable to other public companies that are not emerging growth companies, including not being required to comply with the independent
auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our
periodic reports and proxy statements, being required to provide fewer years of audited financial statements and exemptions from the requirements of
holding a non-binding advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously approved.
We may choose to take advantage of some, but not all, of these reduced reporting burdens. Accordingly, the information we provide to our shareholders
may be different than the information you receive from other public companies in which you hold stock.

Rezolve will be a “foreign private issuer” and, as a result, we will be permitted to rely on exemptions from certain stock exchange corporate
governance standards applicable to U.S. issuers. This may afford less protection to holders of Rezolve Ordinary Shares.

Upon the Closing, as a foreign private issuer whose ordinary shares are listed on the Nasdaq, we will be permitted to follow certain home country
corporate governance practices in lieu of requirements under U.S. securities laws that apply to U.S. domestic public companies, provided that we
disclose the requirements we are not following and describe the home country practices we are following. Certain of the requirements that we are
permitted to not comply with as a foreign private issuer include:

. the rules under the Exchange Act requiring the filing with the SEC of quarterly reports on Form 10-Q or current reports on Form 8-K;

. the sections of the Exchange Act regulating the solicitation of proxies, consents, or authorizations in respect of a security registered under
the Exchange Act; and

. the sections of the Exchange Act requiring insiders to file public reports of their stock ownership and trading activities and liability for
insiders who profit from trades made in a short period of time.
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We will be required to file an annual report on Form 20-F within four months of the end of each fiscal year. In addition, we intend to publish our
results on a quarterly basis as press releases, distributed pursuant to the Nasdaq rules. Press releases relating to financial results and material events will
also be furnished to the SEC on Form 6-K. However, the information we are required to file with or furnish to the SEC will be less extensive and less
timely compared to that required to be filed with the SEC by U.S. domestic issuers. As a result, you may not be afforded the same protections or
information that would be made available to you were you investing in a U.S. domestic issuer.

In addition, as a foreign private issuer we will be exempt from the provisions of Regulation Fair Disclosure (“Regulation FD”), which prohibits
issuers from making selective disclosure of material nonpublic information. Even though we intend to comply voluntarily with Regulation FD, these
exemptions and leniencies will reduce the frequency and scope of information and protections to which our shareholders are entitled as investors.

Furthermore, Rezolve shares are not listed, and we do not currently intend to list Rezolve shares on any market in the United Kingdom, Rezolve’s
country of incorporation. As a result, we are not subject to the reporting and other requirements of companies listed in the United Kingdom. For more
information, see “Management Following the Business Combination—Foreign Private Issuer.”

We may lose our foreign private issuer status in the future, which could result in significant additional cost and expense.

In order to maintain our current status as a foreign private issuer, either (a) more than 50% of our outstanding voting securities must be either
directly or indirectly owned of record by non-residents of the United States or (b)(i) a majority of our executive officers or directors may not be U.S.
citizens or residents, (ii) more than 50% of our assets cannot be located in the United States and (iii) our business must be administered principally
outside the United States. If we lose our foreign private issuer status, we will be required to file with the SEC periodic reports and registration
statements on U.S. domestic issuer forms, which are more detailed and extensive than the forms available to a foreign private issuer. We would also have
to mandatorily comply with U.S. federal proxy requirements, and our officers, directors and principal shareholders will become subject to the short-
swing profit disclosure and recovery provisions of Section 16 of the Exchange Act. In addition, we may also be required to make changes in our
corporate governance practices in accordance with various SEC and Nasdaq rules. The additional requirements that we would become subject to if we
were to lose our foreign private issuer status could lead us to incur significant additional legal, accounting and other expenses.

Our issuance of additional Rezolve Ordinary Shares in connection with financings, acquisitions, investments, our stock incentive plans, or otherwise
will dilute all other shareholders.

We expect to issue additional capital stock in the future that will result in dilution to all other shareholders. We expect to grant equity awards to
employees, directors, consultants and contractors under our stock incentive plans. We may issue shares in the future upon conversion of the secured
Convertible Notes into Rezolve Ordinary Shares and pursuant to the Standby Purchase Agreement. We may also raise capital through equity financings
in the future. As part of our business strategy, we may acquire or make investments in complementary companies, offerings or technologies and issue
equity securities to pay for any such acquisition or investment. Any such issuances of additional capital stock may cause shareholders to experience
significant dilution of their ownership interests and the per share value of our Rezolve Ordinary Shares to decline.

We will incur increased costs as a result of operating as a public company, and our management will be required to devote substantial time to
compliance with our public company responsibilities and corporate governance practices.

As a public company, we will incur significant legal, accounting and other expenses that we did not incur as a private company, which we expect
to further increase after we are no longer an “emerging growth company”
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and/or a foreign private issuer. The Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, the Nasdaq listing
requirements, and other applicable securities rules and regulations impose various requirements on public companies. Our management and other
personnel are not experienced in managing a public company and will be required to devote a substantial amount of time to compliance with these
requirements. Moreover, these rules and regulations will increase our legal and financial compliance costs and will make some activities more time-
consuming and costly. We cannot predict or estimate the amount of additional costs we will incur as a public company or the specific timing of such
costs.

U.S. holders that directly or indirectly own 10% or more of our equity interests may be subject to adverse U.S. federal income tax consequences
under rules applicable to U.S. shareholders of controlled foreign corporations.

A non-U.S. corporation generally will be classified as a controlled foreign corporation for U.S. federal income tax purposes (a “CFC”), if “10%
U.S. equityholders” (as defined below) own, directly, indirectly or constructively, more than 50% of either (i) the total combined voting power of all
classes of stock of such corporation entitled to vote or (ii) the total value of the stock of such corporation. We do not currently expect that Rezolve will
be classified as a CFC at the time of Closing, but CFC status is determined after taking into account complex constructive ownership rules, the
application of which may depend on circumstances we are not aware of, and, accordingly, there can be no assurance in this regard. However, certain of
Rezolve’s non-U.S. subsidiaries may be classified as CFCs (as a result of the application of certain constructive ownership rules which treat Rezolve’s
U.S. subsidiaries as owning the equity of those non-U.S. subsidiaries), and it is possible that we may be classified as a CFC either now or in the future.
The U.S. federal income tax consequences for U.S. holders who at all times are not 10% U.S. equityholders of any applicable CFC would not be
affected by the CFC rules. However, a U.S. holder that owns (or is treated as owning, directly, indirectly or constructively, including by applying certain
attribution rules) 10% or more of the combined voting power of all classes of our stock entitled to vote or the total value of our equity interests
(including equity interests attributable to a deemed exercise of options and convertible debt instruments), or a “10% U.S. equityholder”, of us or an
applicable subsidiary, if we or an applicable subsidiary were classified as a CFC, would generally be subject to current U.S. federal income taxation on a
portion of our or our applicable subsidiaries’ earnings and profits (as determined for U.S. federal income tax purposes), regardless of whether such 10%
U.S. equityholder receives any actual distributions. In addition, if we or an applicable subsidiary were classified as a CFC, a portion of any gains
realized on the sale of our common shares by a 10% U.S. equityholder may be treated as ordinary income. A 10% U.S. equityholder will also be subject
to additional U.S. federal income tax information reporting requirements with respect to our subsidiaries that are classified as CFCs and with respect to
us (if we or any of our subsidiaries were classified as a CFC) and substantial penalties may be imposed for noncompliance. We cannot provide any
assurances that Rezolve will assist U.S. Holders in determining whether Rezolve or any of its subsidiaries are treated as a controlled foreign corporation
for U.S. federal income tax purposes or whether any U.S. Holder is treated as a 10% U.S. equityholder with respect to any of such controlled foreign
corporations or furnish to any holder information that may be necessary to comply with reporting and tax paying obligations if Rezolve, or any of its
subsidiaries, is treated as a controlled foreign corporation for U.S. federal income tax purposes. Each U.S. holder should consult its own tax advisor
regarding the CFC rules and whether such U.S. holder may be a 10% U.S. equityholder for purposes of these rules.

Our U.S. shareholders may suffer adverse tax consequences if we are classified as a “passive foreign investment company.”

A non-U.S. corporation generally will be treated as a “passive foreign investment company” (“PFIC”), for U.S. federal income tax purposes, in
any taxable year if either (1) at least 75% of its gross income for such year is passive income or (2) at least 50% of the value of its assets (generally
based on an average of the quarterly values of the assets) during such year is attributable to assets that produce or are held for the production of passive
income. Based on the current and anticipated composition of the income, assets and operations of Rezolve and its subsidiaries and certain factual
assumptions, Rezolve does not currently expect to be treated as a
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PFIC for the taxable year ending December 31, 2023. However, there can be no assurances in this regard, because PFIC status is determined annually
and requires a factual determination that depends on, among other things, the composition of a company’s income, assets and activities in each taxable
year, and can only be made annually after the close of each taxable year, and is thus subject to significant uncertainty. Furthermore, because the value of
our gross assets is likely to be determined in part by reference to our market capitalization, a decline in the value of our ordinary shares may result in
Rezolve becoming a PFIC. Accordingly, there can be no assurance that we will not be considered a PFIC for any taxable year. If we are a PFIC for any
taxable year during which a U.S. Holder (as defined in “Material Tax Considerations) holds our ordinary shares, certain adverse U.S. federal income
tax consequences could apply to such U.S. Holder. Prospective U.S. Holders should consult their tax advisors regarding the potential application of the
PFIC rules to them. See “Material Tax Considerations — Material U.S. Federal Income Tax Considerations—Tax Consequences to U.S. Holders of
Ownership and Disposition of Rezolve Ordinary Shares and Rezolve Warrants—Passive Foreign Investment Company Rules.”

The Internal Revenue Service may not agree that Rezolve should be treated as a non-U.S. corporation for U.S. federal income tax purposes.

Although Rezolve is incorporated in England and Wales, the Internal Revenue Service (“IRS”) may assert that it should be treated as a U.S.
corporation (and therefore a U.S. tax resident) for U.S. federal income tax purposes pursuant to Section 7874 of the Code. For U.S. federal income tax
purposes, a corporation is generally considered a U.S. “domestic” corporation (or U.S. tax resident) if it is organized in the United States, and a
corporation is generally considered a “foreign” corporation (or non-U.S. tax resident) if it is not a U.S. corporation. Because Rezolve is an entity
incorporated in England and Wales, it would generally be classified as a foreign corporation (or non-U.S. tax resident) under these rules. Section 7874 of
the Code provides an exception under which a foreign incorporated and foreign tax resident entity may, in certain circumstances, be treated as a U.S.
corporation for U.S. federal income tax purposes.

As more fully described in the section titled “Material Tax Considerations — Material U.S. Federal Income Tax Considerations—U.S. Federal
Income Tax Treatment of Rezolve—Tax Residence of Rezolve for U.S. Federal Income Tax Purposes,” based on the terms of the Business Combination
and certain factual assumptions, Rezolve does not currently expect to be treated as a U.S. corporation for U.S. federal income tax purposes under
Section 7874 of the Code after the Business Combination. However, the application of Section 7874 of the Code is complex and is subject to detailed
regulations (the application of which is uncertain in various respects and would be impacted by changes in such U.S. Treasury regulations with possible
retroactive effect) and is subject to certain factual uncertainties. Accordingly, there can be no assurance that Rezolve will not be treated as a U.S.
corporation for U.S. federal income tax purposes under Section 7874 of the Code.

If Rezolve were treated as a U.S. corporation for U.S. federal income tax purposes under Section 7874 of the Code, Rezolve and certain Rezolve
shareholders would be subject to significant adverse tax consequences, including a higher effective corporate income tax rate on Rezolve and future
withholding taxes on certain Rezolve shareholders, depending on the application of any income tax treaty that might apply to reduce such withholding
taxes.

See “Material Tax Considerations — Material U.S. Federal Income Tax Considerations—U.S. Federal Income Tax Treatment of Rezolve—Tax
Residence of Rezolve for U.S. Federal Income Tax Purposes” for a more detailed discussion of the application of Section 7874 of the Code to the
Business Combination. Investors in Rezolve should consult their own advisors regarding the application of Section 7874 of the Code to the Business
Combination.
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Section 7874 of the Code may limit the ability of Armada to use certain tax attributes following the Business Combination, increase Rezolve’s U.S.
affiliates’ U.S. taxable income or have other adverse consequences to Rezolve and Rezolve’s shareholders.

Following the acquisition of a U.S. corporation by a foreign corporation, Section 7874 of the Code can limit the ability of the acquired U.S.
corporation and its U.S. affiliates to use U.S. tax attributes (including net operating losses and certain tax credits) to offset U.S. taxable income resulting
from certain transactions, as well as result in certain other adverse tax consequences, even if the acquiring foreign corporation is respected as a foreign
corporation for purposes of Section 7874 of the Code. In general, if a foreign corporation acquires, directly or indirectly, substantially all of the
properties held directly or indirectly by a U.S. corporation and after the acquisition, the former shareholders of the acquired U.S. corporation hold at
least 60% (by either vote or value) but less than 80% (by vote and value) of the shares of the foreign acquiring corporation by reason of holding shares
in the acquired U.S. corporation, subject to other requirements, certain adverse tax consequences under Section 7874 of the Code may apply.

If these rules apply to the Business Combination, Rezolve and certain of Rezolve’s shareholders may be subject to adverse tax consequences
including, but not limited to, restrictions on the use of tax attributes with respect to “inversion gain” recognized over a 10-year period following the
transaction, disqualification of dividends paid from preferential “qualified dividend income” rates and the requirement that any U.S. corporation owned
by Rezolve include as “base erosion payments” that may be subject to a minimum U.S. federal income tax any amounts treated as reductions in gross
income paid to certain related foreign persons. Furthermore, certain “disqualified individuals” (including officers and directors of a U.S. corporation)
may be subject to an excise tax on certain stock-based compensation held thereby at a rate of 20%.

As more fully described in the section titled “Material Tax Considerations — Material U.S. Federal Income Tax Considerations—U.S. Federal
Income Tax Treatment of Rezolve,” based on the terms of the Business Combination and certain factual assumptions, Rezolve does not currently
expected to be subject to these rules under Section 7874 of the Code after the Business Combination. However, the application of Section 7874 of the
Code is complex and is subject to detailed regulations (the application of which is uncertain in various respects and would be impacted by changes in
such U.S. Treasury regulations with possible retroactive effect) and is subject to certain factual uncertainties. Accordingly, there can be no assurances in
this regard.

However, even if Rezolve is not subject to the above adverse consequences under Section 7874, Rezolve may be limited in using its equity to
engage in future acquisitions of U.S. corporations over a 36-month period following the Business Combination. If Rezolve were to be treated as
acquiring substantially all of the assets of a U.S. corporation or U.S. partnership within a 36-month period after the Business Combination, the
Section 7874 Regulations would exclude certain shares of Rezolve attributable to the Business Combination for purposes of determining the
Section 7874 Percentage of that subsequent acquisition, making it more likely that Section 7874 of the Code will apply to such subsequent acquisition.

See “Material Tax Considerations — Material U.S. Federal Income Tax Considerations—U.S. Federal Income Tax Treatment of Rezolve” for a
more detailed discussion of the application of Section 7874 of the Code to the Business Combination. Investors in Rezolve should consult their own
advisors regarding the application of Section 7874 of the Code to the Business Combination.

The Business Combination may be treated as a taxable exchange to Holders of Armada Common Stock or warrants.
The Business Combination is intended to qualify as a reorganization under Section 368(a) of the Code, but it is uncertain under applicable law

whether it can so qualify.

In order for the Business Combination to so qualify, among other requirements, it is necessary that Rezolve either (i) continue Armada’s historic
business or (ii) use a significant portion of Armada’s historic business assets
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in a business. There is no authority applying this test to the acquisition of a blank check company in a transaction comparable to the Business
Combination. Consequently, it is unclear under applicable law whether Armada’s operations and assets acquired in the Business Combination will
qualify as a historic business or historic business assets for this purpose. If they do not so qualify, the Business Combination will not qualify as a
Reorganization. Additionally, in order for the Business Combination to qualify as a Reorganization, it is necessary that a substantial part of the value of
the proprietary interests in Armada be preserved in the Business Combination. It is unclear whether Redemption Rights will be exercised by Armada
Public Shareholders to a degree that will, taking into account prior redemptions, prevent a substantial part of the value of the proprietary interests in
Armada from being preserved for this purpose. If it is not so preserved, then the Business Combination would not qualify as a Reorganization.

As aresult of such uncertainty, no assurances can be provided that the Business Combination will qualify as a reorganization under Section 368(a)
of the Code, and no opinion of counsel has or will be provided regarding the qualification of the Business Combination as a reorganization and neither
Armada nor Rezolve intends to file the statement described in Treasury Regulation section 1.368-3(a), reporting the Business Combination as a
reorganization.

The Excise Tax imposed by the Inflation Reduction Act could be imposed on us in connection with redemptions by us of our shares.

On August 16, 2022, President Biden signed the Inflation Reduction Act (the “IR Act”) into federal law. The IR Act provides for, among other
things, a new U.S. federal 1% excise tax on certain repurchases (including redemptions) of stock by a “covered corporation” (which include publicly
traded corporations) occurring after December 31, 2022. The excise tax is imposed on the repurchasing corporation itself, not its shareholders from
which shares are repurchased. The amount of the excise tax is generally 1% of the fair market value of the shares repurchased at the time of the
repurchase. However, for purposes of calculating the excise tax, repurchasing corporations are permitted to net the fair market value of certain new stock
issuances against the fair market value of stock repurchases during the same taxable year. In addition, certain exceptions apply to the excise tax. The
Treasury has been given authority to provide regulations and other guidance to carry out and prevent the abuse or avoidance of the excise tax.

Any redemptions occurring in connection with the Business Combination are generally expected to be subject to the excise tax. However, the
extent we would be subject to the excise tax would depend on a number of factors, including (i) the fair market value of the redemptions and
repurchases in connection with the Business Combination, and (ii) the content of regulations and other guidance from the Treasury. In addition, because
the excise tax would be payable by us and not by the redeeming holder, the mechanics of any required payment of the excise tax have not been
determined. The foregoing could cause a reduction in the cash held outside of the Trust Account, which we plan to use to complete the Business
Combination.

For the avoidance of doubt, the proceeds deposited in the Trust Account and the interest earned thereon will not be used to pay for any excise tax
due under the IR Act in connection with any redemptions of public shares made pursuant to the Business Combination. The Company does intend to
continue to use the accrued interest in the Trust Account to pay its franchise and income taxes.
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SELECTED FINANCIAL INFORMATION OF ARMADA

Armada is providing the following selected financial information to assist you in your analysis of the financial aspects of the Business
Combination. The following table summarizes our financial data. We have derived the following statements of operations and statements of changes in
stockholders’ (deficit) equity for the twelve months ended September 30, 2023 and 2022 and balance sheet data as of September 30, 2023 and 2022
from our audited financial statements included elsewhere in this proxy statement/prospectus. We have derived the following unaudited condensed
statements of operations and unaudited condensed statement of changes in stockholders’ (deficit) equity for the nine months ended June 30, 2023 and
June 30, 2022 and unaudited condensed balance sheet data as of June 30, 2023 and June 30, 2022 from our unaudited interim financial statements
included elsewhere in this proxy statement/prospectus.

The information in this section is only a summary and should be read in conjunction with each of Armada’s financial statements and related notes
and “Other Information Related to Armada — Armada’s Management's Discussion and Analysis of Financial Condition and Results of Operations”
contained elsewhere herein. The historical results included below and elsewhere in this proxy statement/prospectus are not indicative of the future
performance of Armada.
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The financial statements of Armada are stated in U.S. dollars ($).

Year Ended Nine Months Ended
September 30, June 30,
2023 2022 2023 2022
Operating Expense:
Formation and operating costs $ 2,570,972 $ 4,391,263 $ 1,960,998 $ 3,889,792
Stock-based compensation 218,254 111,852 190,289 83,889
Total operating expenses (2,789,126) (4,503,115) (2,151,287) (3,973,681)
Operating loss $(2,789,126) $(4,503,115) $(2,151,287) $ (3,973,681)
Other (expense)/income:
Interest (expense)/income 3,084,260 1,025,942 2,697,147 228,102
Other non-operating income/(expense), net — — — —
Total other (expenses)/income, net 3,084,260 1,025,942 2,697,147 228,102
Loss before taxes 295,134 (3,477,173) 545,860 (3,745,579)
Income tax expense (615,284) (145,621) (525,560) —
Net (loss) Income $ (320,150) $(3,622,794) $ 20,300 $ (3,745,579)
Loss available to common shareholder
Weighted average common shares used in computing
basic and diluted net loss per common share 5,709,500 5,709,500 8,770,367 20,709,500
Net (loss) Income (320,150) (3,622,794) 20,300 (3,745,579)
Other comprehensive loss, net of tax — — — —
Total comprehensive loss $ (320,150) $(3,622,794) $ 20,300 $ (3,745,579)
As of As of As of
June 30, September 30, September 30,
2023 2023 2022
(Unaudited) (Audited) (Audited)
Balance Sheet Data:
Cash and cash equivalents $ 40,464 $ 60,284 $ 177,578
Total assets 37,234,821 25,417,917 151,084,445
Total current liabilities 7,875,375 8,587,123 3,684,910
Total stockholders’ (deficit) equity $(7,587,085) $(8,486,012) $ (3,149,327)
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SELECTED FINANCIAL INFORMATION OF REZOLVE

The following table summarizes our financial data. We have derived the following statements of operations and comprehensive loss for the years
ended December 31, 2022 and 2021 and balance sheet data as of December 31, 2022 from the Rezolve Financial Statements included elsewhere in this
proxy statement/prospectus. Our historical results are not necessarily indicative of the results that may be expected in the future. The following summary
financial data should be read in conjunction with “Management s Discussion and Analysis of Financial Condition and Results of Operations” and the
Rezolve Financial Statements and related notes included elsewhere in this proxy statement/prospectus.

The Rezolve Financial Statements included elsewhere in this proxy statement/prospectus were prepared in accordance with U.S. GAAP.

Year Ended
December 31,
2022 2021

Revenues $ 11,879,343 $ 3,904,574
Operating expenses:
Cost of revenues 5,604,129 1,741,023
Sales and marketing expenses 6,827,211 2,312,496
General and administrative expenses 91,604,396 36,654,289
Other operating expenses 334,952 —
Depreciation and amortization expenses 742,113 460,491
Impairment of goodwill 7,418,302 —
Total operating expenses 112,531,103 41,168,299
Operating loss (100,651,760) (37,263,725)
Other expenses:
Interest expense (3,884,698) (301,594)
Other non-operating income (expense), net 315,574 (180,911)
Total other (expenses) / income, net (3,569,124) (482,505)
Loss before taxes (104,220,885) (37,746,230)
Income tax benefit 115,447 26,755
Net loss for the year $ (104,105,438) $ (37,719,475)
Net loss per share — Basic and diluted $ (0.11) $ (0.04)

Weighted average number of shares 913,109,577 881,342,508

Net loss

Other comprehensive loss, net of tax
Foreign currency translation (loss)

Total comprehensive loss

$ (104,105,438)

(757,356)
5 (104.862.794)

$ (37,719,475)

(501,130)
5 (38.220.605)

As of As of
December 31, December 31,
2022 2021
Balance Sheet Data:
Cash $ 41,709 $ 2,690,024
Total assets 9,365,521 22,373,970
Total non-current liabilities 28,006,947 5,376,189

Total shareholders’ equity (deficit)

$ (27,314,998)
98
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Introduction

Armada is providing the following unaudited pro forma condensed combined financial information to aid you in your analysis of the financial aspects of
the Business Combination. The following unaudited pro forma condensed combined financial information has been prepared in accordance with Article
11 of Regulation S-X as amended by the final rule, Release No. 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed
Businesses.”

The unaudited pro forma condensed combined balance sheet as of June 30, 2023 combines the historical balance sheet of Armada and the carve-out
consolidated balance sheet of Rezolve on a pro forma basis as if the Business Combination and related transactions, summarized below, had been
consummated on June 30, 2023. The unaudited pro forma condensed combined statement of operations for the six months ended June 30, 2023 and for
the year ended December 31, 2022 combines the historical statements of operations of Armada and Rezolve on a pro forma basis as if the Business
Combination and related transactions had been consummated on January 1, 2022, the beginning of the earliest period presented. For a description of the
Business Combination and related transactions please see the section titled “Description of the Transaction” below.

The unaudited pro forma condensed combined balance sheet does not purport to represent, and is not necessarily indicative of, what the actual financial
condition of the Combined Company would have been had the Business Combination taken place on June 30, 2023, nor is it indicative of the financial
condition of the Combined Company as of any future date. The unaudited pro forma condensed combined statements of operations do not purport to
represent, and are not necessarily indicative of, what the actual results of operations of the Combined Company would have been had the Business
Combination taken place on January 1, 2022, nor are they indicative of the results of operations of the Combined Company for any future period. The
unaudited pro forma condensed combined financial information should be read in conjunction with:

. the accompanying notes to the unaudited pro forma condensed combined financial statements;

. the historical audited financial statements of Armada as of, and for the year ended, September 30, 2023 and 2022, included elsewhere in
this proxy statement/prospectus;

. the historical unaudited financial statements for Armada as of and for the quarter ended June 30, 2023, included elsewhere in this proxy
statement/prospectus;
. the historical audited carve-out financial statements of Rezolve as of, and for the year ended, December 31, 2022, included elsewhere in

this proxy statement/prospectus; and

. the historical unaudited carve-out financial statements of Rezolve as of, and for the six months ended, June 30, 2023, included elsewhere in
this proxy statement/prospectus; and

. the sections entitled “Management s Discussion and Analysis of Financial Condition and Results of Operations of Armada” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of Rezolve.”

The unaudited pro forma condensed combined financial information has been prepared to illustrate the effect of the Business Combination and related
transactions. It has been prepared in accordance with Article 11 of Regulation S-X and is for informational purposes only and is subject to a number of
uncertainties and assumptions as described in the accompanying notes. The pro forma financial information reflects transaction related adjustments
management believes are necessary to present fairly Rezolve’s pro forma results of operations and financial position following the closing of the
Business Combination and related transactions as of and for the periods indicated. The related transaction accounting adjustments are based on currently
available information and assumptions management believes are, under the circumstances and given the information available at this time, reasonable,
and reflective of adjustments necessary to report Rezolve’s financial condition
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and results of operations as if the Business Combination was completed. Therefore, it is likely that the actual adjustments will differ from the pro forma
adjustments and it is possible the difference may be material. Armada believes that its assumptions and methodologies provide a reasonable basis for
presenting all of the significant effects of the Business Combination and related transactions contemplated based on information available to
management at the time and that the pro forma adjustments give appropriate effect to those assumptions and are properly applied in the unaudited pro
forma condensed combined financial information.

Accounting for the Business Combination

The Business Combination will be accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in accordance with
accounting principles generally accepted in the United States of America. Under this method of accounting, Armada will be treated as the acquired
company for financial reporting purposes. Accordingly, for accounting purposes, the Business Combination will be treated as the equivalent of Rezolve
issuing shares for the net assets of Armada, accompanied by a reverse recapitalization.

Rezolve has been determined to be the accounting acquirer based on evaluation of the following facts and circumstances:

. Rezolve’s shareholders will have majority of the voting power under both the minimum redemption and maximum redemption scenarios
described below;

. Rezolve will appoint majority of the directors of Rezolve AI PLC;

. Rezolve’s existing management will comprise the management of Rezolve Al PLC;

. Rezolve’s operations will comprise the ongoing operations of Rezolve Al PLC;

. Rezolve is the larger entity based on historical revenues and business operations; and

. Rezolve Al PLC will continue to use Rezolve’s name and Rezolve’s headquarters in London.

Basis of Pro Forma Presentation

Pursuant to the Current Charter, Armada’s public stockholders may demand that Armada redeem their shares of common stock for cash if the Business
Combination is consummated, irrespective of whether they vote for or against the Business Combination. If a public stockholder properly demands
redemption of their shares, Armada will redeem each share for cash equal to the public stockholder’s pro rata portion of the Trust Account, calculated as
of two business days prior to the anticipated consummation of the Business Combination.

The unaudited pro forma condensed combined financial information contained herein assumes that Armada’s public stockholders approve the Business
Combination. Armada cannot predict how many of its public stockholders will exercise their right to redeem their Armada common stock for cash.
Therefore, the unaudited pro forma condensed combined financial information has been prepared using the assumptions below with respect to the
potential redemption of Armada common stock:

. Assuming Minimum Redemptions: This scenario gives effect to Armada Share Redemptions of 12,636,651 shares of Armada common
stock for aggregate redemption payments of approximately $129 million at a redemption price of approximately $10.20 per share based on
the investments held in the Trust Account. This scenario also assumes (i) that the Charter Limitation Amendment proposal is approved and
implemented, and (ii) the satisfaction or waiver of the condition to closing of the Business Combination under the Business Combination
Agreement that the Rezolve Ordinary Shares held by the existing Rezolve Shareholders and those to be issued in connection with the
Merger have been approved for listing on Nasdaq (subject to official notice of issuance). Armada cannot assure you that the Nasdaq
Closing Condition or, if the Charter Limitation Amendment Proposal is not approved and implemented, the Charter Limitation will be
satisfied without additional third-party financing
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through issuance of equity by Armada sufficient to satisfy the Charter Limitation. In the absence of such additional third-party financing,
the Charter Limitation in the Armada Charter would prohibit Armada from closing the Business Combination if its net tangible assets
would be less than $5,000,001 immediately prior to or upon consummation of its initial business combination. Armada currently has net
tangible assets that are less than $5,000,001 on a pro forma basis and will be precluded from consummating the Business Combination,
unless the Charter Limitation Amendment Proposal is approved and implemented or third-party financing is obtained through the issuance
of equity by Armada sufficient to satisfy the Charter Limitation. The Business Combination Agreement was amended to eliminate the
condition that upon the closing, and after giving effect to the Pre-Closing Demerger, the Company Reorganization, the Merger and the
Promissory Note, Rezolve will have net tangible assets of at least $5,000,001.

. Assuming Maximum Redemptions: This scenario assumes that all shares of Armada common stock are redeemed for their pro rata share
of the cash in the Trust Account in connection with the Armada Share Redemptions. This scenario gives effect to Armada Share
Redemptions of 15,000,000 shares of Armada common stock for aggregate redemption payments of $150,000,000 at a redemption price of
approximately $10.00 per share based on the investments held in the Trust Account. This scenario also assumes (i) that the Charter
Limitation Amendment Proposal is approved and implemented, and (ii) the satisfaction or waiver of the condition to closing of the
Business Combination under the Business Combination Agreement that the Rezolve Ordinary Shares held by the existing Rezolve
Shareholders and those to be issued in connection with the Merger have been approved for listing on Nasdaq (subject to official notice of
issuance). Armada cannot assure you that the Nasdaq Closing Condition or, if the Charter Limitation Amendment Proposal is not approved
and implemented, the Charter Limitation will be satisfied without additional third-party financing through the issuance of equity by
Armada sufficient to satisfy the Charter Limitation. In the absence of such additional third-party financing, the Charter Limitation in the
Armada Charter would prohibit Armada from closing the Business Combination if its net tangible assets would be less than $5,000,001
immediately prior to or upon consummation of its initial business combination. Armada currently has net tangible assets that are less than
$5,000,001 on a pro forma basis and will be precluded from consummating the Business Combination, unless the Charter Limitation
Amendment Proposal is approved and implemented or third party financing is obtained through the issuance of equity by Armada
sufficient to satisfy the Charter Limitation. The Business Combination Agreement was amended to eliminate the condition that upon the
closing, and after giving effect to the Pre-Closing Demerger, the Company Reorganization, the Merger and the Promissory Note, Rezolve
will have net tangible assets of at least $5,000,001.

Description of the Transaction

Business Combination

A summary of the Business Combination and related transactions is as follows:
. Under the Business Combination Agreement:

(i)  apre-Closing demerger (the “Pre-Closing Demerger”) of Rezolve Limited will be effected pursuant to UK legislation under which
(a) part of Rezolve Limited’s business and assets (being all of its business and assets except for shares in Rezolve Information
Technology (Shanghai) Co Ltd and its wholly owned subsidiary Nine Stone (Shanghai) Ltd and Rezolve Information Technology
(Shanghai) Co Ltd Beijing Branch) are to be transferred to Rezolve in exchange for the issue by Rezolve of shares of the same
classes as in Rezolve Limited for distribution among the original shareholders of Rezolve Limited in proportion to their holdings of
shares of each class in Rezolve Limited as at immediately prior to the Pre-Closing Demerger, (b) Rezolve will be assigned, assume
and/or reissue the secured Convertible Notes currently issued by Rezolve Limited, and (c) Rezolve Limited will then be wound up;
and
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(i) acompany reorganization will be effected whereby the Company Series A Shares will be reclassified as Ordinary Shares and any
other necessary resolutions are passed and steps taken such that immediately following such steps each Company Shareholder will
hold his, her or its applicable pro rata portion of the aggregate stock consideration (to the extent that he, she or it does not already
hold such pro rata portion after the Pre-Closing Demerger) in accordance with the terms and conditions set forth in the Business
Combination Agreement (such steps and any additional necessary steps being collectively referred to as the “Company
Reorganization”).

. Pursuant to the Business Combination Agreement, following the Company Reorganization: among other things, Armada will merge with
and into Rezolve Merger Sub, with Armada continuing as the surviving entity. Following completion of the merger described above,
Armada will be a wholly-owned subsidiary of Rezolve, and each issued and outstanding security of Armada will be exchanged for
securities of Rezolve. See the sections in this summary entitled “The Business Combination Proposal” for more information.

. Under the Business Combination Agreement, upon the consummation of the Merger, each Armada Unit will be automatically detached and
the holder thereof will exchange one share of Armada Common Stock for one Rezolve Ordinary Share and one half of one Armada
Warrant for one half of one Rezolve Warrant. Each outstanding share of Armada Common Stock will be exchanged for one Rezolve
Ordinary Share, and each outstanding Armada Warrant will be exchanged for a Rezolve Warrant that will entitle the holder to purchase one
Rezolve Ordinary Share in lieu of one share of Armada Common Stock and otherwise on substantially the same terms and conditions as
the Armada Warrants.

Closing Conditions

The consummation of the Business Combination is subject to the satisfaction or waiver of certain customary closing conditions of the respective parties,
including: (a) no order, judgement, injunction or law being issued by any court prohibiting the consummation of the Business Combination; (b) the
registration statement of Rezolve shall have become effective; (c) Armada’s stockholders shall have approved, among other things, the Business
Combination; (d) written consent of the requisite stockholders of Rezolve shall have been given; (e) the Pre-Closing Demerger, Company
Reorganization and Merger shall have occurred; (f) the expiration or termination of any applicable waiting period under applicable anti-trust laws;

(g) the Ordinary Shares of Rezolve being listed on The Nasdaq Stock Market LLC or other applicable national exchange as of the Closing Date; (h) the
Rezolve Incentive Equity Plan shall have been adopted and (i) the parties shall have become parties to the Investor Rights Agreement.

Armada cannot assure you that the Nasdaq Closing Condition will be satisfied without additional third-party financing, which may involve dilutive
equity issuances or the incurrence of indebtedness at higher-than-desirable levels. Rezolve’s eligibility for listing on Nasdaq may depend on the number
of shares of Armada Common Stock that are redeemed in connection with the Business Combination, and Rezolve’s ability to satisfy initial listing
criteria, including certain financial and liquidity measures. In certain high redemption scenarios, Rezolve may not be able to satisfy the minimum
financial and liquidity measures under any of the initial listing standards, the Nasdaq Listing Condition may not be satisfied, and Armada would be
unable to consummate the Business Combination without a waiver of the Nasdaq Listing Condition by Rezolve or additional third-party financing.

Even if the Nasdaq Listing Condition is met or, if not met, waived by Rezolve, the Charter Limitation in the Armada Charter would prohibit Armada
from closing the Business Combination if its net tangible assets would be less than $5,000,001 immediately prior to or upon consummation of its initial
business combination. Armada currently has net tangible assets that are less than $5,000,001 on a pro forma basis and will be precluded from
consummating the Business Combination, unless the Charter Limitation Amendment Proposal is approved and implemented or third-party financing is
obtained through the issuance of equity by Armada sufficient to satisfy the Charter Limitation.
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Pro Forma Ownership

The number of shares issued in Rezolve Al Limited to the shareholders of Rezolve Limited pursuant to the Pre- Closing Demerger is expected to be in
the order of 1 share in Rezolve for each 6.13 shares held in Rezolve Limited but this will be subject to final determination at the time of the Pre-Closing
Demerger. This adjustment in share numbers will enable the issue of the appropriate number of shares in Rezolve so that each Company Shareholder
will after the Pre-Closing Demerger and the Company Reorganization hold his, her or its applicable pro rata portion of the aggregate stock consideration
in accordance with the terms of the Business Combination Agreement.

The following summarizes the pro forma shares of Rezolve Al PLC common stock issued and outstanding immediately after the Closing, presenting the
two redemption scenarios:

Assuming Assuming
minimum Max
Redemptions Redemptions

Rezolve Equity holders 167,795,866 167,795,866
Public Stockholders 2,363,349 —
Founder and Private Placement Shares 5,709,500 5,709,500
PIPE Investors — —
Reclassification of Rezolve stock (ANY) (1,134,259) (1,134,259)
Employee share options 1,337,684 1,337,684
Ordinary shares issued from rights issue 1,180,735 1,180,735
Short-term convertible loan 1,112,825 1,112,825
Convertible notes 3,614,673 3,614,673
Total Shares 181,980,373 179,617,024

If these assumptions are ultimately incorrect, the amounts and shares outstanding in the unaudited pro forma condensed combined financial information
will be different and such differences could be material. Additionally, the number of shares issued or issuable pursuant to the Employee Share
Ownerships Plans and their accounting impact were considered for the purposes of these pro forma condensed combined financial statements, but no
adjustments were required to be made in respect thereof in these unaudited pro forma condensed combined financial statements.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
FOR THE SIX MONTHS ENDED JUNE 30, 2023

Assuming Minimum Assuming Maximum

Redemptions Redemptions
Rezolve Armada
Al Limited and  Acquisition
Subsidiaries Corp. 1
(Historical (Historical ~ Transaction Transaction
as of as of Accounting Pro Forma Accounting Pro Forma
06/30/2023 06/30/2023) Adjustments Combined Adjustments Combined
Assets
Current assets:
Cash and cash equivalents $ 122,364 $ 40,464 (31,530,000) (a) $(24,164,805) $(24,460,294) (o) $(48,869,702)
(2,100,000) (a) (244,603)  (p)
(4,117,328)  (b)
(1,677,245)  (¢)
(2,201,754)  (d)
(7,161,600)  (e)
24,460,294 ®
Accounts receivable, net 75,353 — 75,353 75,353
Prepaid expenses and other current assets 738,274 36,236 774,510 774,510
Total current assets 935,991 76,700 (24,327,633) (23,314,942)  (24,704,897) (48,019,839)
Property and equipment, net 119,591 — 119,591 119,591
Goodwill and Intangible assets, net 589,524 — 589,524 589,524
Investment and investment held in trust account, net — 37,158,121 (24,460,294)  (f) 602,612 602,612
(12,095,215) ()
Total assets $ 1,645,106 $37,234,821 $(60,883,142) $(22,003,215)  $(24,704,897) $(46,708,112)
Liabilities and Equity
Current liabilities:
Short term debt 762,505 762,505 762,505
Bank overdraft — — — — — —
Short term debt - related party 5,661,193 — (5,564,124)  (h) 97,069 — 97,069
Accounts payable 4,050,668 4,117,328 (4,117,328)  (b) 4,050,668 4,050,668
Related party payable 895,170 — 895,170 895,170
Taxes payable — 1,556,293 120,952 (©) — 244,603  (q) —
(1,677,245)  (¢) (244,603) (p)
Promissory Notes-Related Party — 2,201,754 (2,201,754) (d) — —
Ordinary shares payable 1,786,335 (1,786,335)  (g) — —
Accrued expenses and other payables 2,875,038 — 2,875,038 2,875,038
Total current liabilities 16,030,909 7,875,375 (15,225,834) 8,680,450 — 8,680,450
Long-term convertible debt, net of debt issuance costs 30,968,733 — (30,968,733)  (h) — —
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Assuming Minimum Assuming Maximum
Redemptions Redemptions
Rezolve Armada
Al Limited and Acquisition
Subsidiaries Corp. 1
(Historical (Historical  Transaction Transaction
as of as of Accounting Pro Forma  Accounting Pro Forma
06/30/2023 06/30/2023) Adjustments Combined  Adjustments Combined
Share-based payment liability 1,242,533 — 1,242,533 1,242,533
Deferred tax liability — — — —
Total liabilities $ 48,242,175 $ 7,875,375 $(46,194,567) $ 9922983 $ — $ 9,922,983
Commitments and Contingencies
Common stock subject to possible redemption, 15,000,000 shares at
redemption value of $10.20 per share at December 31, 2022 36,946,531 (12,095,215) () 997,415 997,415
(23.853,901) (k)
— 36,946,531 (35,949,116) 997,415 — 997,415
Stockholders’ Equity:
Ordinary shares
Shares issued and outstanding as of June 30, 2023 - 947,396,609; as of
December 31, 2022 - 942,233,344 at par value £ 0.0001 127,310 — 574 (h) 139,822 (286) (o) 139,536
818 (g)
39 (i)
3,868 (1))
286 (k)
303 (1))
(841) (o)
7,464  (n)
Deferred shares
Shares issued and outstanding as of June 30, 2023 - 14,427,185; as of
December 31, 2022 - nil at par value £0.0001 1,993 — 1,993 1,993
Series A shares issued and outstanding as of June 30, 2023 and
December 31, 2022 - 28,039,517 nil at par value £0.0001 3,868 — (3.868)  (j) — —
Common stock, $0.0001 par value; 100,000,000 shares authorized;
5,709,500 shares issued and outstanding 570 (570) (i) — —
Additional paid-in capital 168,358,010 134,363 (31,530,000) (a) 201,302,067  (24,460,008) (o) 176,842,059

(7,160,759)  (e)
36,532,283 (h)
1,785,517 (g)
531 (@)
23,853,615 (K)
3,062,197 ()
(7.722,018)  (m)
13,988,328  (n)
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Stock subscription receivable
Accumulated deficit

Accumulated other comprehensive loss
Total shareholders’ equity (deficit)
Total liabilities and shareholders’ equity

Assuming Minimum

Assuming Maximum

Redemptions Redemptions
Rezolve Armada
Al Limited and  Acquisition
Subsidiaries Corp. 1
(Historical (Historical Transaction Transaction
as of as of Accounting Pro Forma Accounting Pro Forma
06/30/2023 06/30/2023)  Adjustments Combined Adjustments Combined
(178,720) — (178,720) (178,720)
(213,740,307)  (7,722,018) (2,100,000) (a)  (233,019,551) (244,603) (q) (233,264,154)
(120,952)  (¢)
(3,062,500) (1)
7,722,018  (m)
(13,995,792)  (m)
(1,169,223) — — (1,169,223) (1,169,223)
$  (46,597,069) $(7.587,085) $ 21,260,541 $ (32,923,613) $(24,704,897) $ (57,628,509)
$ 1,645,106 $37,234,821  $(60,883,142) $ (22,003,215) $(24,704,897) $ (46,708,112)
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE SIX MONTHS ENDED JUNE 30, 2023

Assuming Maximum Redemptions

]_l};fi(:gle;:{i A?;lﬂgai;ii?)n Assuming No Redemptions
Subsidiaries Corp. 1
(Six months (Six months
ended ended Transaction Transaction
June 30, June 30, Accounting Pro Forma Accounting
2023) 2023) Adjustments C lidated Adjustments
Revenue $ 4,604,332 $ — $ 4,604,332
Operating expenses
Cost of sales 2,334,088 — 2,334,088
Stock-based compensation — 162,326 (162,326) (aa)
Sales and marketing expense 5,509,407 — 1,752,000 (bb) 7,261,407
General and administrative expenses 11,112,591 — 1,728,972 (aa) 28,147,855
12,243,792  (bb)
3,062,500  (cc)
Formation cost — 1,566,646 (1,566,646) (aa)
Other operating costs and expenses 6,397,167 6,397,167
Depreciation and amortization expenses 379,900 — 379,900
Impairment of goodwill 1,080,110 — 1,080,110
Total operating expenses 26,813,263 1,728,972 17,058,292 45,600,527 —
Loss from operations $(22,208,931) $(1,728,972) $(17,058,292) $(40,996,195) $
Other (expense) income
Interest expense (4,106,733) — (4,106,733)
Interest income 1,407,474 (1,407,474) (dd) —
Other non-operating income (expense), net 269,510 — (2,100,000) (ee) (1,830,490)
Total other (expenses) / income, net (3,837,223) 1,407,474 (3,507,474) (5,937,223)
Income (loss) before taxes (26,046,154) (321,498)  (20,565,766) (46,933,418) —
Provision for income taxes 1,477,389 (265,229) 265,229  (ff) 1,356,437 (244,603) (hh)
(120,952) (gg)
Net (loss) income $(24,568,765) § (586,727) $(20.421.,489) $(45,576,981) § (244,603)
Earnings Per Share
Weighted average shares of Rezolve common stock used in
computing net loss per share, basic and diluted 922,013,028
Basic and diluted weighted average shares outstanding (0.03)

Basic and diluted weighted average shares outstanding,
common stock subject to possible redemption

Net loss per share, basic and diluted

Basic and diluted weighted average shares outstanding,
common stock subject to possible redemption

Net loss per share, basic and diluted

Proforma Basic and diluted weighted average shares
outstanding, common stock subject to possible redemption

Proforma Net loss per share, basic and diluted

8,770,367

(0.05)

5,709,500

(0.05)

181,980,373
(0.25)

See accompanying notes to the unaudited pro forma condensed combined financial information.

107

Pro Forma
Consolidated

$ 4,604,332
2,334,088

7,261,407
28,147,855

6,397,167
379,900
1,080,110
45,600,527

$ (40,996.195)

(4,106,733)
(1,830.490)
(5,937,223)

(46,933,418)
1,111,834

$(45.821,584)

179,617,024
(0.26)



Table of Contents

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2022

I]}ftfi‘ile‘:ie 2311(1 AI:JIZ?:iili:n Assuming No Redemptions Assuming Maximum Redemptions
Subsidiaries Corp. 1
(Year ended (Year ended Transaction Transaction
December 31, December 31,  Accounting Pro Forma Accounting Pro Forma
2022) 2022) Adjustments C lidated  Adjustments Consolidated
Revenue $ 11,879,343 § — $ 11,879,343 $ 11,879,343
Operating expenses
Cost of sales 5,604,129 — 5,604,129 5,604,129
Employee benefit expenses — 111,852 (111,852) (aa)
Sales and marketing expense 6,827,211 8,979,000  (bb) 15,806,211 15,806,211
General and administrative expenses 91,604,396 2,886,472 (aa) 160,302,802 160,302,802
62,749,434  (bb)
3,062,500 (cc)
Other operating expenses 334,952 334,952 334,952
Formation cost — 2,774,620 (2,774,620)  (aa)
Depreciation and amortization expenses 742,113 742,113 742,113
Impairment of goodwill 7,418,302 7,418,302 7,418,302
Total operating expenses 112,531,103 2,886,472 74,790,934 190,208,509 — 190,208,509
Loss from operations $(100,651,760) $ (2,886,472) $(74,790,934) $(178,329,166) $ — $(178,329,166)
Other (expense) income
Interest expense (3,884,698) — (3,884,698) (3,884,698)
Interest income 2,312,771 (2,312,771)  (dd) — —
Other non-operating income (expense), net 315,574 (2,100,000)  (ee) (1,784,426) (1,784,426)
Total other (expenses) / income, net (3,569,124) 2,312,771 (4,412,771) (5,669,124) — (5,669,124)
Income (loss) before taxes (104,220,884) (573,701)  (79,203,705) (183,998,290) — (183,998,290)
Provision for income taxes 115,447 (405,952) 405,952 (ff) (1,176,304) (244,603)  (hh) (1,420,907)
(1,291,751)  (gg)
Net (loss) income $(104,105,437) $  (979.653) $(80,089,504) $(185,174,594) $  (244.603) $(185,419,197)
Earnings Per Share

Weighted average shares of Rezolve common stock used in
computing net loss per share, basic and diluted
Basic and diluted weighted average shares outstanding
Basic and diluted weighted average shares outstanding, common
stock subject to possible redemption
Net loss per share, basic and diluted
Basic and diluted weighted average shares outstanding, common
stock subject to possible redemption
Net loss per share, basic and diluted
Proforma Basic and diluted weighted average shares outstanding,
common stock subject to possible redemption
Proforma Net loss per share, basic and diluted

913,109,577
(0.11)

15,000,000
(0.05)

5,709,500
(0.05)

180,867,548
(1.02)

See accompanying notes to the unaudited pro forma condensed combined financial information.
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED

Note 1—Basis of Presentation

The Business Combination will be accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in accordance with
GAAP. Under this method of accounting, Armada will be treated as the “acquired” company for financial reporting purposes. This determination was
primarily based on evaluation of the following facts and circumstances: (i) Rezolve’s shareholders will have majority of the voting power under both the
minimum redemption and maximum redemption scenarios; (ii) Rezolve will appoint the majority of the board of directors of Rezolve Al PLC;

(iii) Rezolve’s existing management will comprise the management of Rezolve Al PLC; (iv) Rezolve will comprise the ongoing operations of Rezolve
AI PLC; (v) Rezolve is the larger entity based on historical revenues and business operations; and (vi) Rezolve AI PLC will continue to use Rezolve’s
name and Rezolve’s headquarters in London. Accordingly, for accounting purposes, the Business Combination will be treated as the equivalent of
Rezolve issuing shares for the net assets of Armada, accompanied by a recapitalization. The net assets of Armada will be stated at historical cost, with
no goodwill or other intangible assets recorded. Operations prior to the Business Combination will be those of Rezolve. Operations prior to the Business
Combination will be those of Rezolve.

The unaudited pro forma condensed combined balance sheet as of June 30, 2023 presents the pro forma effect of the Business Combination and related
transactions as if they had occurred on June 30, 2023. The unaudited pro forma condensed combined statements of operations for the six months ended
June 30, 2023 and year ended December 31, 2022 presents the pro forma effect of the Business Combination and related transactions as if they had been
completed on January 1, 2022. These periods are presented on the basis of Rezolve as the accounting acquirer.

The unaudited pro forma condensed combined financial information should be read in conjunction with:
. the accompanying notes to the unaudited pro forma condensed combined financial statements;

. the historical audited financial statements of Armada as of and for the year ended September 30, 2023 and 2022, included elsewhere in this
proxy statement/prospectus;

. the historical unaudited financial statements for Armada as of and for the quarter ended June 30, 2023, included elsewhere in this proxy
statement/prospectus;

. the historical audited carve-out financial statements of Rezolve as of, and for the year ended, December 31, 2022, included elsewhere in
this proxy statement/prospectus;

. the historical unaudited carve-out financial statements of Rezolve as of, and for the six months ended, June 30, 2023, included elsewhere in
this proxy statement/prospectus; and

. the sections entitled “Management s Discussion and Analysis of Financial Condition and Results of Operations of Armada” and
“Management s Discussion and Analysis of Financial Condition and Results of Operations of Rezolve.”

Management has made significant estimates and assumptions in its determination of the pro forma adjustments (‘“Transaction Accounting
Adjustments”). As the unaudited pro forma condensed combined financial information has been prepared based on these preliminary estimates, the final
amounts recorded may differ materially from the information presented.

The following unaudited pro forma condensed combined financial information has been prepared in accordance with Article 11 of Regulation S-X as
amended by the final rule, Release No. 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed Businesses.” The pro forma
financial information reflects transaction related adjustments management believes are necessary to present fairly Rezolve’s pro forma results of
operations and financial position following the closing of the Business Combination and related transactions
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as of and for the periods indicated. The related transaction accounting adjustments are based on currently available information and assumptions
management believes are, under the circumstances and given the information available at this time, reasonable, and reflective of adjustments necessary
to report Rezolve’s financial condition and results of operations as if the Business Combination was completed. Therefore, it is likely that the actual
adjustments will differ from the pro forma adjustments and it is possible the difference may be material. Management believes that its assumptions and
methodologies provide a reasonable basis for presenting all of the significant effects of the Business Combination and related transactions contemplated
based on information available to management at the time and that the pro forma adjustments give appropriate effect to those assumptions and are
properly applied in the unaudited pro forma condensed combined financial information.

The unaudited pro forma condensed combined financial information does not give effect to any anticipated synergies, operating efficiencies, tax savings,
or cost savings that may be associated with the Business Combination.

The unaudited condensed pro forma adjustments, which are described in the accompanying notes, may be revised as additional information becomes
available and is evaluated.

The unaudited pro forma condensed combined financial information is not necessarily indicative of what the actual results of operations and financial
position would have been had the Business Combination taken place on the dates indicated, nor are they indicative of the future consolidated results of
operations or financial position of Rezolve PLC. They should be read in conjunction with the audited financial statements and notes thereto of each of
Armada and Rezolve included elsewhere in this proxy statement/prospectus.

Note 2—Unaudited pro forma condensed combined balance sheet adjustments
The pro forma adjustments to the unaudited pro forma condensed combined balance sheet as of June 30, 2023 are as follows:

(a) Reflects the estimated transaction costs incurred including, but not limited to advisory fees, legal fees and demerger costs that will be paid in
connection with the consummation of the Business Combination.

. Fees. Fee payments of an aggregate of approximately $31.5 million to CCM, Northland and Cantor Fitzgerald due upon Closing of the
Business Combination.

. Demerger and Liquidation costs of approximately $2.1 million.
(b) Reflects the settlement of Accounts payable of Armada primarily due to legal costs of the Business Combinations.

(¢) Reflects the payment of taxes payable using interest earned on cash held in trust. Further excise taxes payable has been accrued to reflect the
redemptions which occurred to August 2, 2023.

(d) Reflects the repayment of the Promissory note in Armada.

(e)  Reflects the payment of cash and the reclassification of ordinary shares to deferred shares to settle the renegotiation of ANY. The sellers can elect
within 14 days after listing to be paid $5,000,000 and upon such payment being made 4,854,368 shares they hold in the Company (such number to
be adjusted post the pre-closing demerger) will be classified as worthless deferred shares. If the sellers cannot find buyers among the existing
shareholders of the company within 60 days after listing for shares as have a value equal to €2,000,000 the sellers can elect to be paid $2,161,600
and upon such payment being made 2,098,640 of the shares they hold in the company (such number to be adjusted post the pre-closing demerger)
will be reclassified as worthless deferred shares.

()  Reflects the withdrawals of cash from the Trust Account for redemptions of 1,145,503 shares of Armada Common Stock in August 2023 at a
redemption price of approximately $10.56 per share, for an aggregate
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redemption amount of approximately $12,095,215, and cash equivalents that will be released from the Trust Account and relieved of restrictions
regarding use upon consummation of the Business Combination, assuming minimum redemptions. The investment held in the Trust Account as of
June 30, 2023 are net of the redemptions of 11,491,148 shares of Armada Common Stock in February 2023, at a per share redemption price of
approximately $10.19, for an aggregate redemption amount of approximately $117,079,879. The Charter Limitation in the Armada Charter would
prohibit Armada from closing the Business Combination if has net tangible assets less than $5,000,001 immediately prior to or upon
consummation of its initial business combination. Armada currently has net tangible assets that are less than $5,000,001 and will be precluded
from consummating the Business Combination, unless the Charter Limitation Amendment Proposal is approved and implemented or third-party
financing is obtained through the issuance of equity by Armada sufficient to satisfy the Charter Limitation. The Business Combination Agreement
was amended to eliminate the condition that upon the closing, and after giving effect to the Pre-Closing Demerger, the Company Reorganization,
the Merger and the Promissory Note, Rezolve will have net tangible assets of at least $5,000,001. Armada did not present the Charter Limitation
Amendment Proposal at the August special meeting of stockholders because the requirement in the Armada Charter to have net tangible assets of
$5,000,001 is a condition to consummating a business combination. As such, Armada is presenting the Charter Limitation Amendment Proposal in
this proxy statement/prospectus in connection with the special meeting at which the Business Combination is being approved. The Charter
Limitation Amendment Proposal is not conditioned on any other proposal, though the Charter Limitation Amendment contemplated by the Charter
Limitation Amendment Proposal will be adopted only if the Business Combination Proposal is approved.

Reflects the conversion of the ordinary shares payable under the rights issue upon the completion of the reorganization immediately before listing.

Reflects the conversion of short-term convertible debt into Rezolve Common stock at $1 per loan note to a 5% discount to the pre-equity
consummation of the Business Combination.

Reflects the conversion of long-term convertible debt at the close of the Business Combination at $1 per loan note with a discount of 0.7 to the
pre-IPO share price of the Combined Company’s ordinary shares. A corresponding increase in Rezolve’s ordinary shares (at the nominal share
value of £0.0001 per share), is reflected, with the remainder captured in Rezolve’s additional paid-in capital.

Reflects the exchange of Armada Common Stock having a nominal value of $0.0001 per share into the Combined Company’s ordinary shares of
£0.0001 per share, with the remainder captured in Rezolve’s additional paid-in capital.

Pursuant to the Business Combination, each outstanding share of Rezolve’s Series A Preferred Stock will automatically convert into one Rezolve
ordinary share and thereafter the ordinary shares will be the subject of the Company Reorganization. As a result, the adjustments reflect the
reduction in Rezolve’s Series A shares, and a corresponding increase in Rezolve’s ordinary shares.

Reflects the conversion of Armada redeemable stock into Rezolve ordinary shares under the minimum redemption scenarios.

Reflects the issuance of 2.5 million ordinary shares at a valuation of $1.23 for employee shares options that vest immediately upon close of the
Business Combination.

Elimination of historical retained earnings of Armada as part of the acquisition accounting.

Reflects the grant of 58.3 million ordinary shares at a valuation of $0.24 for employee shares that will trigger a grant upon amending the articles of
the company, anticipated before the close of the Business Combination.

Reflects the return of Armada redeemable stock under the maximum redemption scenarios.
Reflects the adjustment to accrue excise taxes payable on the maximum redemptions scenario.
Reflects the cash paid for additional excise taxes triggered by redemptions under the maximum redemptions scenario.
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Note 3—Unaudited pro forma condensed combined statements of operations adjustments

The pro forma adjustments included in the unaudited pro forma condensed combined statement of operations for the six months ending June 30, 2023
and the year ended December 31, 2022 are as follows:

(aa) Reflects a reclassification of Armada costs to conform with S-X 5-03.

(bb) Reflects the grant of 58.3 million ordinary shares at a valuation of $0.24 and $1.23 for employee shares, for the six months ending June 30, 2023
and the year ended December 31, 2022, respectively. Upon amending the articles of the company, anticipated before the close of the Business
Combination), a grant date will be triggered.

(cc) Reflects the issuance of 2.5 million ordinary shares at a valuation of $0.24 and $1.23 for the six months ending June 30, 2023 and the year ended
December 31, 2022, respectively for employee shares options that vest immediately upon close of the Business Combination.

(dd) Reflects the adjustment to eliminate the interest income earned assuming the Business Combination completed on January 1, 2022.

(ee) Reflects the estimated costs of the Pre-Closing Demerger that will be paid in connection with the consummation of the Business Combination.
This is a non-recurring item.

(f) Reflects the adjustment to eliminate the taxes payable on interest income that would have not been incurred given the Business Combination
completed on January 1, 2022.

(gg) Reflects the adjustment to accrue excise taxes payable on the redemptions that occurred to August 2, 2023.

(hh) Reflects the adjustment to accrue excise taxes payable on the maximum redemptions scenario.

Note 4—Earnings per Share

Represents the net earnings per share calculated using the historical weighted average shares outstanding, and the issuance of additional shares in
connection with the Business Combination, assuming the shares were outstanding since January 1, 2022. As the Business Combination is being reflected
as if it had occurred at the beginning of the period presented, the calculation of weighted average shares outstanding for basic and diluted net income
(loss) per share assumes that the shares issuable in connection with the Business Combination have been outstanding for the entire period presented. If
the maximum number of shares of common stock of Armada are redeemed, this calculation is retroactively adjusted to eliminate such shares for the
entire periods.
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SPECIAL MEETING OF ARMADA STOCKHOLDERS

General

This proxy statement/prospectus is being provided to Armada stockholders as part of a solicitation of proxies by the Board for use at the Special
Meeting of Stockholders to be held on , 2023, and at any adjournment or postponement thereof. This proxy statement/prospectus contains
important information regarding the Special Meeting, the proposals on which you are being asked to vote and information you may find useful in
determining how to vote and voting procedures. The Special Meeting will be held in virtual format only. You will not be able to attend the Special
Meeting in person. The access information for the virtual Special Meeting is as follows:

Telephone Access (listen-only): +1 (877) 770-3647 (U.S. and Canada); or
+1 (312) 780-0854 (outside of the U.S. or Canada)
Passcode for Telephone Access: 95865097#
Webcast Access: http://www.cstproxy.com/armadaacquisition/2023
This proxy statement/prospectus is being first mailed on or about , 2023 to all stockholders of record of Armada as of , the
record date for the Special Meeting. Stockholders of record who owned Armada Common Stock at the close of business on the record date are entitled
to receive notice of, attend and vote at the Special Meeting. On the record date, there were shares of Armada Common Stock and Founder

Shares outstanding and entitled to vote at the Special Meeting.

Date, Time and Place

The Special Meeting will be held on , 2023, at , Eastern Time, via webcast at
http://www.cstproxy.com/armadaacquisition/2023, or at such other date, time and place to which such meeting may be adjourned or postponed, to
consider and vote upon the proposals. The Special Meeting will be conducted exclusively via live webcast and so stockholders will not be able to attend
the meeting in person. Stockholders may attend the Special Meeting online and vote at the Special Meeting by visiting
http.://www.cstproxy.com/armadaacquisition/2023 and entering your 12-digit control number, which is either included on the proxy card you received or
obtained through Continental Stock Transfer & Trust Company.

Registering for the Special Meeting

Any stockholder wishing to attend the virtual meeting should register for the meeting by , 2023. To vote upon the proposals included in
this proxy statement/prospectus, please follow these instructions as applicable to the nature of your ownership of Armada Common Stock:

. To vote using the proxy card, simply complete, sign, date and return the proxy card pursuant to the instructions on the card. If you return
your signed proxy card before the Special Meeting, we will vote your shares as directed.

. To vote over the telephone, dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded instructions. You will be asked
to provide the company number and control number from the Notice. Your telephone vote must be received by 11:59 p.m. Eastern Time on
, 2023 to be counted.
. To vote through the Internet before the meeting, go to Attp://www.cstproxy.com/armadaacquisition/2023 and follow the on-screen
instructions. Your Internet vote must be received by 11:59 p.m., Eastern Time , 2023 to be counted.
. To vote through the Internet during the meeting, please visit ittp.//www.cstproxy.com/armadaacquisition/2023 and have available the

12-digit control number included in your Notice, on your proxy card or on the instructions that accompanied your proxy materials.
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Purpose of the Armada Special Meeting

At the Special Meeting, Company stockholders will vote on the following proposals:

Proposal No. 1 — The Business Combination Proposal — To consider and vote upon a proposal to adopt and approve the Business
Combination including the Business Combination Agreement, by and among Armada, Rezolve Limited, Rezolve, and Rezolve Merger
Sub, pursuant to which Armada, Rezolve and Rezolve Merger Sub will effect a series of transactions including, among other things:

(i)  the Pre-Closing Demerger of Rezolve Limited will be effected pursuant to UK legislation under which (x) part of Rezolve Limited’s
business and assets (being all of its business and assets except for certain shares in Rezolve Information Technology (Shanghai) Co
Ltd and its wholly owned subsidiary Nine Stone (Shanghai) Ltd and Rezolve Information Technology (Shanghai) Co Ltd Beijing
Branch) are to be transferred to Rezolve in exchange for the issue by Rezolve of shares of the same classes as in Rezolve Limited for
distribution among the original shareholders of Rezolve Limited in proportion to their holdings of shares of each class in Rezolve
Limited as at immediately prior to the Pre-Closing Demerger, (y) Rezolve will be assigned, assume and/or reissue the secured
Convertible Notes currently issued by Rezolve Limited, and (z) Rezolve Limited will then be wound up;

(i) acompany reorganization will be effected whereby the Company Series A Shares will be reclassified as Ordinary Shares and any
other necessary resolutions are passed and steps taken such that immediately following such steps each Company Shareholder will
hold his, her or its applicable pro rata portion of the aggregate stock consideration (to the extent that he, she or it does not already
hold such pro rata portion after the Pre-Closing Demerger) in accordance with the terms and conditions set forth in the Business
Combination Agreement (such steps and any additional necessary steps being collectively referred to as the “Company
Reorganization”); and

(iii) following the Company Reorganization: (a) Rezolve Merger Sub shall be merged with and into Armada whereupon Rezolve Merger
Sub will cease to exist and with Armada surviving the Merger as a subsidiary of Rezolve; and (b) Armada shall loan all of its
remaining cash in the Trust Account to Rezolve in exchange for the Promissory Note, to enable Rezolve to fund working capital and
transaction expenses. Each of the outstanding shares of Armada Common Stock held by the shareholders of Armada will be
exchanged for one Ordinary Share of Rezolve.;

Proposal No. 2 — The Nasdaq Proposal — to consider and vote upon a proposal to adopt and approve, for the purposes of complying
with the applicable listing rules of Nasdaq, the issuance of Rezolve Shares in connection with the Business Combination Agreement,
including the Company Reorganization, the conversion of the Convertible Notes and, to the extent applicable, the Merger, in each case, as
required by Nasdaq listing requirements;

Proposal No. 3 — The Incentive Equity Plan Proposal — to consider and vote upon a proposal to adopt and approve, the Rezolve
Incentive Equity Plan, which will become effective on or before the Closing Date and will be used by Rezolve following the Closing;

Proposal No. 4 — The Charter Limitation Amendment Proposal — to consider and vote upon a proposal to amend the Armada Charter
to eliminate from the Armada Charter the limitation that Armada may not consummate a business combination to the extent Armada would
have net tangible assets of less than $5,000,001 immediately prior to or upon consummation of a business combination in order to allow
Armada to consummate the Business Combination irrespective of whether Armada would exceed the Charter Limitation; and

Proposal No. 5 — Adjournment Proposal — To approve, if necessary, the adjournment of the Special Meeting to a later date or dates to
permit further solicitation and votes of proxies in the event that there are insufficient votes for, or otherwise in connection with, the
approval of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal or the Charter
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Limitation Amendment Proposal. This proposal will only be presented at the Special Meeting if there are not sufficient votes to approve
the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal or the Charter Limitation Amendment
Proposal.

Recommendation of the Armada Board of Directors

Our Board believes that each of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal and the
Adjournment Proposal to be presented at the Special Meeting is in the best interests of Armada and its stockholders and recommends that its
stockholders vote “FOR” each of the proposals.

In considering the recommendation of Armada’s Board that Armada’s stockholders vote in favor of the Business Combination Proposal,
stockholders should be aware that aside from their interests as stockholders, the directors and officers of Armada have interests in the Business
Combination that are different from, or in addition to, those of other stockholders generally. Armada’s Board was aware of and considered these
interests, among other matters, in evaluating and negotiating the Business Combination, and in recommending to stockholders that they approve the
Business Combination. Stockholders should take these interests into account in deciding whether to approve the Business Combination.

These interests include, among other things:

As a result of multiple business affiliations, Armada’s officers and directors may have legal obligations relating to presenting business
opportunities to multiple entities. Furthermore, the Armada Charter provides that, unless otherwise agreed to in a contract with Armada,
Armada renounced its interest in any corporate opportunity offered to any director or officer unless such opportunity is expressly offered to
such person solely in his or her capacity as a director or officer of Armada and such opportunity is one Armada is legally and contractually
permitted to undertake and would otherwise be reasonable for Armada to pursue. Such pre-existing fiduciary duties and contractual
obligations did not materially affect Armada’s search for an acquisition target, in each case, because the affiliated companies are generally
closely held entities controlled by such officer or director and the nature of the affiliated companies’ respective businesses were such that it
was unlikely that a conflict would arise;

the fact that Armada’s Sponsor has agreed not to redeem any of the Founder Shares in connection with a stockholder vote to approve the
Business Combination, as provided in the Armada Letter Agreement;

the fact that Armada’s Sponsor has agreed to advance any funds necessary to complete a liquidation of Armada and not to seek repayment
for such expenses if Armada fails to complete an initial business combination by the applicable deadline and its remaining net assets are
insufficient to complete such liquidation;

if the Trust Account is liquidated, including in the event Armada is unable to complete an initial business combination within the required
time period, Armada’s Sponsor has agreed to indemnify Armada to ensure that the proceeds in the Trust Account are not reduced below
$10.00 per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of
prospective target businesses with which Armada has entered into an acquisition agreement or claims of any third party (other than
Armada’s independent public accountants) for services rendered or products sold to Armada, but only if such a vendor or target business
has not executed a waiver of any and all rights to seek access to the Trust Account;

the continued indemnification of Armada’s existing directors and officers and the continuation of Armada’s directors’ and officers’ liability
insurance after the Business Combination;

the fact that Stephen Herbert and Douglas Lurio will be appointed as board members of Rezolve after the Business Combination and shall
be entitled to receive compensation for serving on the board of directors of Rezolve after the Business Combination;
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. the fact that Cohen & Company Capital Markets, a division of J.V.B. Financial Group, LLC (“CCM?”), served as a financial advisor and
capital markets advisor to Armada in connection with the Business Combination in consideration for the payment of $3,375,000 in
deferred fees from Armada’s initial public offering, a capital markets advisory fee of $3,000,000 and a financial advisory fee of $8,750,000
and the reimbursement of expenses incurred in connection with its services and the agreement by Armada to indemnify CCM for certain
liabilities arising out of the engagement, and is an affiliate of a passive member of Armada’s Sponsor;

. the fact that Armada’s Sponsor, officers and directors will lose their investment in their Founder Shares if an initial business combination is
not consummated by the applicable deadline. On February 3, 2021, the Sponsor paid $25,000, or approximately $0.006 per share, to cover
certain offering costs in consideration for 4,312,500 shares of Armada Common Stock. On June 16, 2021, the Sponsor purchased an
additional 700,000 shares of Armada Common Stock at a purchase price of $0.006 per share, or an aggregate $4,070, and transferred
50,000 shares to its Chief Executive Officer and to its President and 35,000 shares to each of its three independent directors. On July 23,
2021, the Sponsor purchased an additional 1,200,000 shares of common stock at a purchase price of $0.006 per share, or an aggregate
$6,975, resulting in the Sponsor holding an aggregate of 6,007,500 shares of common stock and the Chief Executive Officer, President and
independent directors holding an aggregate of 205,000 shares of common stock (such shares, collectively, the “Founder Shares”). On
October 1, 2021 the underwriters” over-allotment option expired unused resulting in 1,125,000 founder shares forfeited to Armada for no
consideration. The 4,882,500 Founder Shares owned by the Sponsor and the 205,000 Founder Shares held by Armada’s chief executive
officer, president and independent directors would have had an aggregate market value of approximately $ and $ ,
respectively, based upon the closing price of $ per public share on the Nasdaq on , the most recent practicable date
prior to the date of this proxy statement/prospectus. Additionally, the Sponsor, officers and directors do not currently have any
unreimbursed out-of-pocket expenses in connection with the Business Combination; however, in connection with Armada’s extension of
the deadline by which it has to consummate a business combination, on January 20, 2023, Armada and its Sponsor, entered into certain
Non-Redemption Agreements with one or more Non-Redeeming Stockholders in exchange for the Non-Redeeming Stockholders agreeing
not to redeem Armada’s public shares at the 2023 annual meeting of stockholders called by Armada at which the extension proposal was
approved. The Non-Redemption Agreements provide for the allocation of up to 713,057 Founders Shares to the Non-Redeeming
Stockholders, which shares will be transferred to the Non-Redeeming Stockholders at the closing of the Business Combination, among
satisfaction of other conditions; however, subsequent to Armada’s 2023 annual meeting of stockholders, the Non-Redeeming Stockholders
may elect to redeem any public shares held. Other than the 713,057 Founder Shares to be transferred to the Non-Redeeming Stockholders
at Closing, no additional consideration was provided in exchange for the Non-Redeeming Stockholders entry into the Non-Redemption
Agreements; and

. the fact that, based on the difference in the purchase price of approximately $0.006 per share that the Sponsor paid for the Founder Shares,
as compared to the purchase price of $10.00 per unit sold in Armada’s initial public offering, the Sponsor may earn a positive rate of return
on their investment even if the share price of Rezolve Ordinary Shares falls significantly below the per share value implied in the Business
Combination of $10.00 per share and the public stockholders of Armada experience a negative rate of return.

Armada’s Sponsor holds in the aggregate approximately % of the total shares outstanding as of the date of this proxy
statement/prospectus. The Founder Shares will likely be worthless if Armada does not complete a business combination by the applicable deadline.

The Founder Shares are identical to the shares of Common Stock included in the public units, except that: (i) the Founder Shares are subject to
certain transfer restrictions; (ii) Armada’s Sponsor, officers and directors have entered into a letter agreement with Armada, pursuant to which they have
agreed: (a) to waive their redemption rights with respect to their shares of Common Stock in connection with the completion of Armada’s

116



Table of Contents

Business Combination; and (b) to waive their redemption rights with respect to their shares of Common Stock in connection with a stockholder vote to
approve an amendment to Armada’s current amended and restated certificate of incorporation to modify the substance or timing of its obligation to
redeem 100% of Armada’s public shares if Armada does not complete its initial business combination within 24 months (as extended) from the closing
of the IPO or to provide for redemption in connection with a business combination.

The personal and financial interests of Armada’s officers and directors may have influenced their motivation in identifying and selecting Rezolve,
completing a business combination with Rezolve and may influence their operation of the post-combination company following the Business
Combination. This risk may become more acute as the deadline for completing an initial business combination nears.

Record Date; Outstanding Shares; Shareholders Entitled to Vote

Armada has fixed the close of business on , 2023, as the “record date” for determining Armada Stockholders entitled to notice of and to
attend and vote at the Special Meeting. If your shares of Armada Common Stock are held in “street name” or are in margin or similar account, you
should contact your broker or bank to ensure that votes related to the shares of Armada Common Stock you beneficially own are properly counted. As of
the close of business on the record date, there were shares of Armada Common Stock and Founder Shares outstanding and entitled to vote, of
which are public shares, are Private Placement Shares held by our Sponsor, and are Founder Shares held by our Sponsor.

Quorum and Required Vote for Proposals for the Special Meeting

The approval of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal and the Adjournment Proposal
requires the affirmative vote of a majority of votes cast by the stockholders present in person or represented by proxy and entitled to vote thereon at the
Special Meeting. In order to establish the quorum for purposes of each of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity
Plan Proposal and the Adjournment Proposal, holders of at least a majority of the outstanding shares of Armada Common Stock must be present at the
Special Meeting in person or by proxy. Accordingly, a Company stockholder’s failure to vote by proxy or to vote in person at the Special Meeting will
not be counted towards the number of shares of Armada Common Stock required to validly establish a quorum, and if a valid quorum is otherwise
established, such failure to vote will have no effect on the outcome of any vote on the Business Combination Proposal, the Nasdaq Proposal, the
Incentive Equity Plan Proposal and the Adjournment Proposal. Abstentions will be counted in connection with the determination of whether a valid
quorum is established and will have no effect on the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal and the
Adjournment Proposal.

Under these voting standards, a failure to vote or an abstention will have no effect on the Business Combination Proposal, the Nasdaq Proposal,
the Incentive Equity Plan Proposal and the Adjournment Proposal. Broker non-votes will not have any effect on the outcome of any other Proposals.

The transactions contemplated by the Business Combination Agreement will be consummated only if the Business Combination Proposal, the
Nasdaq Proposal, and the Incentive Equity Plan Proposal are approved at the Special Meeting. The proposals in this proxy statement/prospectus (other
than the Adjournment Proposal) are conditioned on the approval of the Business Combination Proposal.

It is important for you to note that in the event that the Business Combination Proposal, the Nasdaq Proposal or the Incentive Equity Plan
Proposal do not receive the requisite vote for approval, we will not consummate the Business Combination. If we do not consummate the Business
Combination and fail to complete an initial business combination by the applicable deadline, we will be required to dissolve and liquidate our Trust
Account by returning the then remaining funds in such account to our public stockholders.
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Abstentions and Broker Non-Votes

Abstentions are considered present for the purposes of establishing a quorum. Abstentions will have no effect on the Business Combination
Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal and the Adjournment Proposal.

In general, if your shares are held in “street” name and you do not instruct your broker, bank or other nominee on a timely basis on how to vote
your shares, your broker, bank or other nominee, in its sole discretion, may either leave your shares unvoted or vote your shares on routine matters, but
not on any non-routine matters. None of the proposals at the Special Meeting are routine matters. As such, without your voting instructions, your
brokerage firm cannot vote your shares on any proposal to be voted on at the Special Meeting. Broker non-votes will not have any effect on the
outcome of any Proposals.

Voting Your Shares — Stockholders of Record

If you are an Armada stockholder of record, you may vote by mail or in person at the Special Meeting. Each share of Armada Common Stock that
you own in your name entitles you to one vote on each of the proposals for the Special Meeting. Your one or more proxy cards show the number of
shares of Armada Common Stock that you own.

Voting by Mail. You can vote your shares by completing, signing, dating and returning the enclosed proxy card in the postage-paid envelope
provided. By signing the proxy card and returning it in the enclosed prepaid and addressed envelope, you are authorizing the individuals named on the
proxy card to vote your shares at the Special Meeting in the manner you indicate. We encourage you to sign and return the proxy card even if you plan
to attend the Special Meeting so that your shares will be voted if you are unable to attend the Special Meeting. If you receive more than one proxy card,
it is an indication that your shares are held in multiple accounts. Please sign and return all proxy cards to ensure that all of your shares are voted. If you
hold your shares in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided to you by your bank,
broker or other nominee to ensure that your shares are represented and voted at the Special Meeting. If you sign and return the proxy card but do not
give instructions on how to vote your shares, your shares of Armada Common Stock will be voted as recommended by our Board. Our Board
recommends voting “FOR” the Business Combination Proposal, “FOR” the Nasdaq Proposal, “FOR” the Incentive Equity Plan Proposal and “FOR”
the Adjournment Proposal. Votes submitted by mail must be received by , Eastern Time, on ,2023.

Voting at the Meeting — We will be hosting the Special Meeting via live webcast. If you attend the Special Meeting, you may submit your vote
at the Special Meeting online at Attp.://www.cstproxy.com/armadaacquisition/2023, in which case any votes that you previously submitted will be
superseded by the vote that you cast at the Special Meeting. See “Registering for the Special Meeting” above for further details on how to attend the
Special Meeting.

Voting Your Shares — Beneficial Owners

If your shares are held in an account at a brokerage firm, bank or other nominee, then you are the beneficial owner of shares held in “street name”
and this proxy statement/prospectus is being sent to you by that broker, bank or other nominee. The broker, bank or other nominee holding your account
is considered to be the stockholder of record for purposes of voting at the Special Meeting. As a beneficial owner, you have the right to direct your
broker, bank or other nominee regarding how to vote the shares in your account by following the instructions that the broker, bank or other nominee
provides you along with this proxy statement/prospectus. As a beneficial owner, if you wish to vote at the Special Meeting, you will need to bring to the
Special Meeting a legal proxy from your broker, bank or other nominee authorizing you to vote those shares. Please see “Attending the Special Meeting”
below for more details.
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Share Ownership of and Voting by Armada Directors and Officers

As of the Record Date, Armada’s directors and officers and their affiliates had the right to vote approximately shares of Armada
Common Stock, representing approximately % of the shares of Armada Common Stock then outstanding and entitled to vote at the Special Meeting.
Armada Initial Shareholders entered into a Transaction Support Agreement with Armada to vote “FOR” the Business Combination Proposal, “FOR”
the Nasdaq Proposal, “FOR” the Incentive Equity Plan Proposal and “FOR” the Adjournment Proposal.

Revoking Your Proxy
If you give a proxy, you may revoke it at any time before the Special Meeting or at the Special Meeting by doing any one of the following:
. you may send another proxy card with a later date;

. you may notify the Company’s Secretary in writing to ¢/o Armada Acquisition Corp. I, 2005 Market Street, Suite 3120, Philadelphia, PA
19103, Attn: Secretary, before the Special Meeting that you have revoked your proxy; or

. you may attend the Special Meeting, revoke your proxy, and vote in person, as indicated above.

No Additional Matters

The Special Meeting has been called only to consider the approval of the Business Combination Proposal, the Nasdaq Proposal, the Incentive
Equity Plan Proposal and the Adjournment Proposal. Under our bylaws, other than procedural matters incident to the conduct of the Special Meeting, no
other matters may be considered at the Special Meeting if they are not included in this proxy statement/prospectus, which serves as the notice of the
Special Meeting.

Who Can Answer Your Questions About Voting Your Shares

If you have any questions about how to vote or direct a vote in respect of your shares of Armada Common Stock, you may contact , our
proxy solicitor, at (call collect), (call toll-free), or by sending an e-mail to

Redemption rights

Pursuant to our certificate of incorporation, any holders of our public shares may demand that such shares be redeemed in exchange for a pro rata
share of the aggregate amount on deposit in the Trust Account, including interest (which interest shall be net of taxes payable), calculated as of two
business days prior to the consummation of the Business Combination. If demand is properly made and the Business Combination is consummated,
these shares, immediately prior to the Business Combination, will cease to be outstanding and will represent only the right to receive a pro rata share of
the aggregate amount on deposit in the Trust Account which holds the proceeds of the IPO of Armada (calculated as of two business days prior to the
consummation of the Business Combination, including interest (which interest shall be net of taxes payable)). For illustrative purposes, based on the fair
value of marketable securities held in the Trust Account of approximately $ as of , 2023, the estimated per share redemption price
would have been approximately $ on such date. Public stockholders may elect to redeem their shares even if they vote for the Business
Combination. Any request to redeem public shares, once made, may be withdrawn at any time until the deadline for exercising redemption requests and
thereafter, with our consent, until the vote is taken with respect to the Business Combination. If we receive valid redemption requests from holders of
public shares prior to the redemption deadline, we may, at our sole discretion, following the redemption deadline and until the vote is taken with respect
to the Business Combination, seek and permit withdrawals by one or more of such holders of their
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redemption requests. We may select which holders to seek such withdrawals of redemption requests from based on any factors we may deem relevant,
and the purpose of seeking such withdrawals may be to increase the funds held in the Trust Account.

In order to exercise your Redemption Rights, you must:
. if you hold public units, separate the underlying public shares and public warrants;

. prior to 5:00 p.m., Eastern Time, on , 2023 (two business days before the Special Meeting), tender your shares physically or
electronically and submit a request in writing that we redeem your public shares for cash to Continental Stock Transfer & Trust Company,
our Transfer Agent, at the following address:

Continental Stock Transfer & Trust Company
1 State Street — 30th Floor
New York, New York 10004
Attention:
E-mail:

. in your request to Continental Stock Transfer & Trust Company for redemption, you must also affirmatively certify if you “ARE” or “ARE
NOT” acting in concert or as a “group” (as defined in Section 13d-3 of the Exchange Act) with any other stockholder with respect to
shares of Armada Common Stock; and

. deliver your public shares either physically or electronically through DTC’s DWAC system to our Transfer Agent at least two business
days before the Special Meeting. Stockholders seeking to exercise their Redemption Rights and opting to deliver physical certificates
should allow sufficient time to obtain physical certificates from the Transfer Agent and time to effect delivery. It is our understanding that
stockholders should generally allow at least two weeks to obtain physical certificates from the Transfer Agent. However, we do not have
any control over this process and it may take longer than two weeks. Stockholders who hold their shares in street name will have to
coordinate with their bank, broker or other nominee to have the shares certificated or delivered electronically. If you do not submit a
written request and deliver your public shares as described above, your shares will not be redeemed.

Stockholders seeking to exercise their Redemption Rights, whether they are record holders or hold their shares in “street name” are required to
either tender their certificates to our Transfer Agent prior to the date that is two business days prior to the Special Meeting, or to deliver their shares to
prior to the Special Meeting ensures that a redeeming stockholder’s election to redeem is irrevocable once the Business Combination is
approved.

Any demand for redemption, once made, may be withdrawn at any time until the deadline for exercising redemption requests (and submitting
shares to the transfer agent) and thereafter, with our consent, until the vote is taken with respect to the Business Combination. If you delivered your
shares for redemption to our transfer agent and decide within the required timeframe not to exercise your Redemption Rights, you may request that our
transfer agent return the shares (physically or electronically). You may make such request by contacting our Transfer Agent at the address listed above.

Holders of outstanding public units must separate the underlying public shares and public warrants prior to exercising Redemption Rights with
respect to the public shares.

If you hold public units registered in your own name, you must deliver the certificate for such public units to Continental Stock Transfer & Trust
Company, our Transfer Agent, with written instructions to separate such public units into public shares and public warrants. This must be completed far
enough in advance to permit the
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mailing of the public share certificates back to you so that you may then exercise your Redemption Rights upon the separation of the public shares from
the public units.

If a broker, dealer, commercial bank, trust company or other nominee holds your public units, you must instruct such nominee to separate your
public units. Your nominee must send written instructions by facsimile to Continental Stock Transfer & Trust Company, our Transfer Agent. Such
written instructions must include the number of public units to be split and the nominee holding such public units. Your nominee must also initiate
electronically, using DTC’s DWAC system, a withdrawal of the relevant units and a deposit of an equal number of public shares and completed far
enough in advance to permit your nominee to exercise your Redemption Rights upon the separation of the public shares from the public units. While this
is typically done electronically on the same business day, you should allow at least one full business day to accomplish the separation. If you fail to
cause your public shares to be separated in a timely manner, you will likely not be able to exercise your Redemption Rights.

Each redemption of shares of Armada Common Stock by our public stockholders will reduce the amount in the Trust Account. Although the
Armada Charter does not provide a specified maximum redemption threshold, the Armada Charter would prohibit Armada from closing the Business
Combination if its net tangible assets would be less than $5,000,001, unless the Charter Limitation Amendment Proposal is approved and implemented.
Holders of our outstanding public warrants do not have redemption rights for such public warrants in connection with the Business Combination.

Prior to exercising Redemption Rights, stockholders should verify the market price of Armada Common Stock as they may receive higher
proceeds from the sale of their shares of Armada Common Stock in the public market than from exercising their Redemption Rights if the market price
per share is higher than the redemption price. We cannot assure you that you will be able to sell your shares of Armada Common Stock in the open
market, even if the market price per share is higher than the redemption price stated above, as there may not be sufficient liquidity in Armada Common
Stock when you wish to sell your shares.

If you exercise your Redemption Rights, your shares of Armada Common Stock will cease to be outstanding immediately prior to the
Business Combination and will only represent the right to receive a pro rata share of the aggregate amount on deposit in the Trust Account.
You will no longer own those shares and will have no right to participate in, or have any interest in, the future growth of the post-combination
company, if any. You will be entitled to receive cash for these shares only if you properly and timely demand redemption.

We will be required to dissolve and liquidate our Trust Account by returning the then remaining funds in such account to the public stockholders
and our warrants will expire worthless, unless the Business Combination is approved and we consummate an initial business combination by October
17,2023, as such date may be extended on a month to month basis until the earlier of the date that the Business Combination is consummated or
February 17, 2024.

Appraisal Rights

Appraisal rights are not available to holders of shares of Armada Common Stock in connection with the Business Combination.

Proxy Solicitation Costs

Armada is soliciting proxies on behalf of its Board. This proxy solicitation is being made by mail, but also may be made by telephone or in
person. The Company has engaged to assist in the solicitation of proxies for the Special Meeting. Armada and its directors, officers and
employees may also solicit proxies in person. Armada will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy
materials to their principals and to obtain their authority to execute proxies and voting instructions.
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Armada will bear the entire cost of the proxy solicitation, including the preparation, assembly, printing, mailing and distribution of the proxy
materials. Armada will pay a fee of § , plus disbursements, reimburse for its reasonable out-of-pocket expenses and
indemnify and its affiliates against certain claims, liabilities, losses, damages and expenses for their services as our proxy solicitor. We will
reimburse brokerage firms and other custodians for their reasonable out-of-pocket expenses for forwarding the proxy materials to our stockholders.
Directors, officers and employees of the Company who solicit proxies will not be paid any additional compensation for soliciting proxies.
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THE BUSINESS COMBINATION PROPOSAL

The Business Combination Agreement

Pursuant to the terms of the Business Combination Agreement, Armada, Rezolve and Rezolve Merger Sub will effect a series of transactions,
pursuant to which among other things:

®

(if)

(iif)

the Pre-Closing Demerger of Rezolve Limited will be effected pursuant to UK legislation under which (x) part of Rezolve Limited’s
business and assets (being all of its business and assets except for certain shares in Rezolve Information Technology (Shanghai) Co Ltd
and its wholly owned subsidiary Nine Stone (Shanghai) Ltd and Rezolve Information Technology (Shanghai) Co Ltd Beijing Branch) are
to be transferred to Rezolve in exchange for the issue by Rezolve of shares of the same classes as in Rezolve Limited for distribution
among the original shareholders of Rezolve Limited in proportion to their holdings of shares of each class in Rezolve Limited as at
immediately prior to the Pre-Closing Demerger, (y) Rezolve will be assigned, assume and/or reissue the secured Convertible Notes
currently issued by Rezolve Limited, and (z) Rezolve Limited will then be wound up;

a company reorganization will be effected whereby the Company Series A Shares will be reclassified as Ordinary Shares and any other
necessary resolutions are passed and steps taken such that immediately following such steps each Company Shareholder will hold his, her
or its applicable pro rata portion of the aggregate stock consideration (to the extent that he, she or it does not already hold such pro rata
portion after the Pre-Closing Demerger) in accordance with the terms and conditions set forth in the Business Combination Agreement
(such steps and any additional necessary steps being collectively referred to as the “Company Reorganization”); and

following the Company Reorganization: (a) Rezolve Merger Sub shall be merged with and into Armada whereupon Rezolve Merger Sub
will cease to exist and with Armada surviving the Merger as a subsidiary of Rezolve; and (b) Armada shall loan all of its remaining cash in
the Trust Account to Rezolve in exchange for a promissory note (the “Promissory Note™), to enable Rezolve to fund working capital and
transaction expenses. Each of the outstanding shares of Armada Common Stock held by the shareholders of Armada will be exchanged for
one Ordinary Share of Rezolve.

As a result of the Company Reorganization and the Business Combination the shareholders of Rezolve will hold a number of Rezolve Ordinary
Shares equal to the quotient obtained by dividing (x) $1,600,000,000 by (y) $10.00. They will also hold shares issued since December 17,

2021.

Upon the closing of the transactions, it is expected that Rezolve PLC will be listed on The Nasdaq Stock Market LLC under the new ticker symbol

Transaction Structure

The following diagram shows the current ownership of Armada, Rezolve Limited and Rezolve.
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1. Current Ownership Structurel

Armada Rezolve

. 1. e o 1.
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1 These organization structures exclude ANY, which is a controlled Variable Interest Entity.
As part of the Pre-Closing Demerger, Rezolve Limited will transfer all of its business and assets to Rezolve (except for certain shares in Rezolve
Information Technology (Shanghai) Co Ltd and its wholly owned subsidiary Nine Stone (Shanghai) Ltd and Rezolve Information Technology

(Shanghai) Co Ltd Beijing Branch) in exchange for the issue of shares in Rezolve to the shareholders of Rezolve Limited, as shown below.

2. Rezolve Pre-Closing Demerger?
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2 These organization structures exclude ANY, which is a controlled Variable Interest Entity.
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3. Rezolve Al Limited Post Pre-Closing Demerger

I T 1
s s T WirE
Pursuant to the Business Combination Agreement, following the Company Reorganization: among other things, Armada will merge with and into

Rezolve Merger Sub, with Armada continuing as the surviving entity. Following completion of the merger described above, Armada will be a wholly-
owned subsidiary of Rezolve, and each issued and outstanding security of Armada will be exchanged for securities of Rezolve, as shown below.

4. Armada Merges Into Rezolve Merger Sub

Rezalve Merger Sub, Inc., which has been established as an entity sclely far the
purpose of the Busirsss Combination bt is nat currently owned by Rezohe
Limited or Rezohee, will anly become a subsidiary of Rezalve after the Pre-Clesing
Demerger has accured, Rezohe Merger Sub is currently a subsidiary of Rezolve
Group Limited, & Cayman lsdands regitered company, and will be transferred to
Rezalve Immediataly after the Pre-Closing Demerger has ocourred.

5. Post-Closing Structure

Treatment of Armada Common Stock
Each of Rezolve’s board of directors and the Board has approved the Business Combination Agreement, which provides for the Merger of
Rezolve Merger Sub, a wholly-owned subsidiary of Rezolve, with and into Armada. Armada will be the surviving entity in the Merger and will become
a wholly-owned subsidiary of
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Rezolve. As a result of the Merger, each of the outstanding shares of Armada Common Stock held by the shareholders of Armada will be exchanged for
one Ordinary Share of Rezolve.

Treatment of Armada Warrants

Each warrant to purchase one share of Armada Common Stock at an issue price of $11.50 per share (each an “Armada Warrant™) issued and
outstanding immediately prior to the effective time of the Merger shall be exchanged for one warrant to purchase one (1) Rezolve Ordinary Share at an
issue price of $11.50 (each a “Rezolve Warrant™) (or any fraction thereof, as applicable, and if any holder has any entitlement to a fraction of a Rezolve
Warrant upon the exchange of all the Armada Warrants so held by him then that fraction will be rounded down) and shall thereupon be terminated and
no longer outstanding.

Representations and Warranties

The Business Combination Agreement contains customary representations and warranties of the parties thereto with respect to, among other
things, (i) entity organization and qualification, (ii) capitalization, (iii) authorization to enter into such agreements, (iv) financial statements, (v) consents
and requisite government approvals, (vi) licenses and permits, (vii) material contracts, (viii) absence of changes, (ix) litigation, (x) compliance with law,
(xi) employee plans, (xii) environmental matters, (xiii) intellectual property, (xiv) labor matters, (xv) insurance, (xvi) tax matters, (xvii) brokers,

(xviii) real and personal property, (xix) transactions with affiliates, (xx) data privacy and security, (xxi) compliance with international trade and anti-
corruption laws, (xxii) information supplied, and (xxiii) regulatory compliance.

Material Adverse Effect

The obligations of Armada to consummate the Closing of the transaction are subject to no Company Material Adverse Effect having occurred. For
this purpose “Company Material Adverse Effect” means any change, event, effect or occurrence that, individually or in the aggregate with any other
change, event, effect or occurrence, has had or would reasonably be expected to have a material adverse effect on (a) the business, assets, results of
operations or financial condition of Rezolve and its subsidiaries, taken as a whole, or (b) the ability of Rezolve to consummate the transactions
contemplated under the Business Combination Agreement.

Covenants and Agreements

The Business Combination Agreement includes customary covenants of the parties with respect to the operation of Rezolve’s business prior to the
consummation of the Business Combination, and, as applicable, efforts to satisfy the conditions to consummation of the Business Combination. The
Business Combination Agreement also contains additional covenants of the parties, including, among others, covenants providing for the parties to use
their reasonable best efforts to obtain all consents, approvals, authorizations, qualifications and orders of Governmental Authorities and other persons to
fulfill the conditions therein, as set forth in the Business Combination Agreement, and for the preparation and filing of a registration statement on Form
F-4 relating to the Business Combination and the preparation of a proxy statement of Armada.

Closing Conditions
The Company Reorganization is to occur on the first business day following the satisfaction of the specified conditions and following the

Company Reorganization Date, the Merger Closing is to take place.

The consummation of the Business Combination is subject to the satisfaction or waiver of certain customary closing conditions of the respective
parties, including: (a) no order, judgement, injunction or law being issued by any court prohibiting the consummation of the Business Combination;
(b) the registration statement of Rezolve shall have become effective; (c) Armada’s stockholders shall have approved, among other things, the Business
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Combination; (d) written consent of the requisite stockholders of Rezolve shall have been given; (e) the Pre-Closing Demerger, Company
Reorganization and Merger shall have occurred; (f) the expiration or termination of any applicable waiting period under applicable anti-trust laws;

(g) the Ordinary Shares of Rezolve being listed on The Nasdaq Stock Market LLC or other applicable national exchange as of the Closing Date; (h) the
Rezolve Incentive Equity Plan shall have been adopted and (i) the parties shall have become parties to the Investor Rights Agreement. The Armada
Charter also prohibits Armada from closing the Business Combination if its net tangible assets would be less than $5,000,001. Armada currently has net
tangible assets that are less than $5,000,001 on a pro forma basis and will be precluded from consummating the Business Combination, unless the
Charter Limitation Amendment Proposal is approved and implemented or third-party financing is obtained through the issuance of equity by Armada
sufficient to satisfy the Charter Limitation.

Termination; Effectiveness

The Business Combination Agreement allows the parties to terminate such agreements if certain conditions described therein are satisfied,
including as follows:

The Business Combination Agreement may be terminated:
. by mutual written consent of Armada and Rezolve;

. by Armada or Rezolve, if the other party has breached any of its representations and warranties or failed to perform any of its covenants or
agreements, in each case, such that certain conditions to Closing would not be satisfied and the breach of such representations, warranties,
covenants or agreements, as applicable, is (or are) not cured or cannot be cured within the earlier of (i) 30 days after written notice thereof
is delivered to the breaching party, and (ii) the Termination Date (as defined below), provided that no party may exercise its right to
terminate the Business Combination Agreement if such party is then in breach of the Business Combination Agreement so as to prevent
certain conditions to Closing from being satisfied;

. by either Armada or Rezolve if the Business Combination is not consummated on or before the Termination Date, provided that the right to
terminate the Business Combination Agreement will not be available to any party whose breach of any of its covenants or obligations
under the Business Combination Agreement has primarily caused the failure of the Business Combination to occur on or before the
Termination Date;

. by either Armada or Rezolve if a governmental entity shall have issued an order, decree, judgment or ruling or taken any other action, in
any case having the effect of permanently restraining, enjoining or otherwise prohibiting the Business Combination, which order, decree,
judgment, ruling or other action is final and non-appealable;

. by either Armada or Rezolve if the Armada shareholder approval has not been obtained;

. by Armada if Rezolve does not deliver, or cause to be delivered, the written consent of Rezolve’s shareholders within twenty-four
(24) hours after Armada notifies Rezolve of the effectiveness of the Registration Statement; or

. by Armada if the PCAOB financial statements are not delivered to Armada by Rezolve on or before the date that is sixty (60) days from
the date of the Business Combination Agreement.

Fees and Expenses

The fees and expenses incurred in connection with the Business Combination Agreement, the ancillary agreements and the transactions
contemplated thereby, including the fees and disbursements of counsel, financial advisors and accountants, will be paid by the party incurring such fees
or expenses. However, (i) if the Business Combination Agreement is terminated in accordance with its terms, Rezolve will pay, or cause to be paid, all
unpaid Rezolve expenses and Armada will pay, or cause to be paid, all unpaid Armada expenses, and (ii) if the Closing occurs, then Rezolve will pay, or
cause to be paid, all unpaid Rezolve expenses and all unpaid Armada expenses.
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Ancillary Agreements

This section describes certain additional agreements entered into or to be entered into pursuant to the Business Combination Agreement, but does
not purport to describe all of the terms thereof (the “Ancillary Agreements”). The following summary is qualified in its entirety by reference to the
complete text of each of the agreements. The full text of the related agreements, or forms thereof, are filed as annexes to this proxy statement/prospectus
or as exhibits to the registration statement of which this proxy statement/prospectus forms a part, and the following descriptions are qualified in their
entirety by the full text of such annexes and exhibits. Shareholders and other interested parties are urged to read such Ancillary Agreements in their
entirety prior to voting on the proposals presented at the Special Meeting.

Rezolve Incentive Equity Plan

In connection with the Business Combination, Rezolve shall adopt, prior to or effective upon the Closing, the Rezolve Incentive Equity Plan,
subject to Armada shareholder approval, prior to the Closing, in order to facilitate the grant of equity awards to attract, retain and incentivize employees
(including the named executive officers), independent contractors and directors of Rezolve and its affiliates, which is essential to Rezolve’s long-
term success. For additional information about the Rezolve Incentive Equity Plan, please see the section titled “The Incentive Equity Plan Proposal” in
this proxy statement/prospectus.

Transaction Support Agreements

Concurrently with the execution and delivery of the Business Combination Agreement, Armada and the Key Company Shareholders (as defined in
the Business Combination Agreement) have entered into the Transaction Support Agreement (the “Transaction Support Agreement”), pursuant to which,
among other things, the Key Company Shareholders have agreed to (a) vote in favor of the Pre-Closing Demerger and the Company Reorganization
(b) vote in favor of the Business Combination Agreement and the agreements contemplated thereby and the transactions contemplated hereby, (c) enter
into the Investor Rights Agreement (as described below) at Closing and (d) the termination of certain agreements effective as of Closing.

Investor Rights Agreement

Pursuant to the terms of the Business Combination Agreement, in connection with the Business Combination, Rezolve and certain stockholders of
Rezolve (the “Holders”) shall enter into an Investor Rights Agreement (the “Investor Rights Agreement”) at the closing of the Business Combination.
Pursuant to the terms of the Investor Rights Agreement, subject to certain requirements and customary conditions, including with regard to the number
of demand rights that may be exercised and compliance with the applicable lock-up period, each of the Sponsor and the Holders may demand at any
time or from time to time, that Rezolve files a registration statement on Form F-1 or Form F-3 to register their respective Ordinary Shares of Rezolve or
to conduct an underwritten offering. The Investor Rights Agreement will also provide the Holders with “piggy-back” registration rights, subject to
certain requirements and customary conditions.

The Investor Rights Agreement provides that, other than to certain permitted transferees that have become a party to the Investor Rights
Agreement, the Holders shall not transfer, pledge (except as collateral to any financing source in the ordinary course) or sell, or grant any option with
respect to, enter into any swap or other arrangements that transfers any of the economic benefits of, or publicly announce any intention to enter into such
an agreement or arrangement with respect to any of their Ordinary Shares of Rezolve beneficially owned or owned of record by such Holders for a
period of one hundred and eighty (180) days after the closing date of the Business Combination (the “Initial Lockup Period”) except, that, with respect
to ten percent (10%) of the Registrable Securities (the “10% Lockup Shares”), the Initial Lockup Period shall expire earlier as follows: (x) with respect
to one-third of the 10% Lockup Shares, on the date on which the trading price is greater than $12.00 per share (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations and the like) for

128



Table of Contents

any twenty (20) trading days within any thirty (30)-trading day period, (y) with respect to an additional one-third of the 10% Lockup Shares, on the date
on which the trading price of the Ordinary Shares is greater than $14.00 per share (as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like) for any twenty (20) trading days within any thirty (30)-trading day period; and (z) with respect to the remaining one-third
of the 10% Lockup Shares, on the date on which the trading price of the Ordinary Shares is greater than $16.00 per share (as adjusted for stock splits,
stock dividends, reorganizations, recapitalizations and the like) for any twenty (20) trading days within any thirty (30)-trading day period.

The lockup provisions of the Investor Rights Agreement do not apply to the Ordinary Shares of Rezolve held by EarlyBird Capital, Inc. or the
Ordinary Shares pursuant to the Convertible Notes (and described below). Rezolve may determine that the Initial Lockup Period will not apply to
certain holders from time to time to enable Ordinary Shares to be sold in the market.

Under the Investor Rights Agreement, the Sponsor and the Holders will also be entitled to nominate individuals to the board of directors of
Rezolve following the Closing, in each case, on the terms and subject to the conditions set forth therein. In particular, such securityholders will agree to
take all necessary and desirable actions such that (i) on Closing it is envisaged the size of the board of directors shall initially be comprised of eight (8)
(provided that Daniel Wagner shall have the right to appoint an additional director to the Board from time to time) members and thereafter may be
changed from time to time by resolution of the board of directors in accordance with the Memorandum and Articles of Association and (ii) while the
size of the Board is eight (8) members, at least of those members (and if the size of the Board is nine (9) or ten (10) members, at least

of those members) shall satisfy the independence criteria of the applicable national exchange on which the Ordinary Shares are then listed.
Additionally, Rezolve and such securityholders will agree to take all necessary and desirable actions such that the following individuals will initially be
elected to the Rezolve board:

. for so long as Daniel Wagner together with his affiliates beneficially owns any of the issued and outstanding Ordinary Shares of Rezolve,
up to seven (7) individuals may be nominated by Daniel Wagner who will initially be: comprised of the following six (6) directors: Daniel
Wagner, Anthony Sharp, Sir David Wright, Stephen Perry, John Wagner and Derek Smith (and Daniel Wagner shall have the right to
appoint an additional director to the Board from time to time);

. for the period of 12 months from the Closing Date and for so long as the Sponsor and its affiliates or permitted transferees beneficially
owns any of the issued and outstanding Ordinary Shares of Rezolve, two (2) individuals designated in writing by the Sponsor, at least one
of whom shall satisfy the independence criteria of the applicable national exchange on which the Ordinary Shares are then listed; and

. for so long as the Sponsor group has nomination rights under the Investor Rights Agreement, one director to be mutually determined by the
nominating committee and the Sponsor group, who shall satisfy the independence criteria of the applicable national exchange on which the
Ordinary Shares of Rezolve are then listed.

In connection with the execution of the Investor Rights Agreement, the registration rights agreement dated August 12, 2021 between Armada and
the Sponsor will be terminated.

Convertible Notes

In connection with the Business Combination Agreement, on December 16, 2021, Rezolve Limited entered into a secured convertible loan note
instrument, as amended and restated on November 21, 2022 and as further amended and restated on May 23, 2023 (the “Loan Note Instrument”) and
currently is in respect of an aggregate amount of $39,625,000 loan notes of $1.00 each in the capital of Rezolve Limited (the “Convertible Notes”) of
which $31,125,000 are in issue and a further $8,500,000 will be issued on completion of the Pre-Closing Demerger and are secured by debentures over
the assets of Rezolve Limited. It is intended that with effect from
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the completion of the Pre-Closing Demerger, the Loan Note Instrument be novated to Rezolve and be secured by a debenture over the assets of Rezolve.
The principal and interest on the Convertible Notes is convertible into ordinary shares of Rezolve Limited (or after the Pre-Closing Demerger into
Rezolve Ordinary Shares) at a 30% discount to the equity value of such ordinary shares (or after the Pre-Closing Demerger, Rezolve Ordinary Shares) in
connection with the consummation of the Business Combination or if less at a 30% discount to the annual average VWAP for the year ended on the
latest December 31 falling after Closing. The Convertible Notes will mature on the date falling three years after Closing (or on December 31, 2024 if
Closing has not occurred by then), bear interest of 7.5% per annum prior to Closing and at 0% after Closing (save when an event of default has occurred
and is continuing, a 10% interest rate will apply) and are redeemable by the noteholder on certain events, including, without limitation, the failure of
Rezolve Limited (or after the Pre-Closing Demerger, Rezolve) to pay any amount due thereunder when due.

Under the terms of the Loan Note Instrument, Rezolve Limited (or after the Pre-Closing Demerger, Rezolve) has given certain covenants to the
noteholders which remain in force while the Convertible Notes are outstanding, including that (i) Rezolve Limited and its subsidiaries (or after the
Pre-Closing Demerger, Rezolve and its subsidiaries) shall not incur any indebtedness that would rank senior to the Convertible Notes without the prior
consent of holders of more than two-thirds of the aggregate principal amount of the Convertible Notes outstanding from time to time (the “Noteholder
Majority”); and (ii) for so long as one or more of Apeiron Investment Group Ltd, Bradley Wickens and any of their respective affiliates (including any
other person with the prior written consent of Rezolve Limited (or after the Pre-Closing Demerger, Rezolve), not to be unreasonably withheld, delayed
or conditioned) holds at least $20,000,000 in aggregate of the principal amount of the Convertible Notes from time to time, Rezolve Limited and its
subsidiaries (or after the Pre-Closing Demerger, Rezolve and its subsidiaries) shall not enter into any Extraordinary Transactions (as defined below)
without the prior consent of a Noteholder Majority. The definition of “Extraordinary Transactions” covers the occurrence of (a) making, or permitting
any subsidiary to make, any loan or advance to any person unless such person is wholly owned by Rezolve Limited (or after the Pre-Closing Demerger,
Rezolve) or, in the case of a natural person, is an employee or director of Rezolve Limited (or after the Pre-Closing Demerger, Rezolve) and such loan or
advance is made in the ordinary course of business under the terms of an employee stock or option plan that has been notified to the noteholders;

(b) guaranteeing, directly or indirectly, or permitting any subsidiary to guarantee, directly or indirectly, any indebtedness except for trade accounts of
Rezolve Limited or any of its subsidiaries (or after the Pre-Closing Demerger, Rezolve or any of its subsidiaries) arising in the ordinary course of
business; (c) changing the principal business of Rezolve Limited (or after the Pre-Closing Demerger, Rezolve), entering new lines of business, or exiting
the current line of business; (d) selling, assigning, licensing, charging, pledging, or encumbering material technology or intellectual property, other than
licenses granted in the ordinary course of business; (¢) entering into any corporate strategic relationship, joint venture, cooperation or other similar
agreement, other than in the ordinary course of business; (f) acquiring or disposing of assets (including shares) (x) where the consideration paid or
received exceeds 20% of the average market cap of Rezolve Limited (or after the Pre-Closing Demerger, Rezolve) for the 90 calendar days prior to such
transaction (calculated based on the volume-weighted average share price of the shares of Rezolve Limited (or after the Pre-Closing Demerger, Rezolve)
in that period) or (y) other than (A) on arm’s length terms, and (B) for the purpose of promoting the success of Rezolve Limited (or after the Pre-Closing
Demerger, Rezolve); (g) amending the articles of association of Rezolve Limited (or after the Pre-Closing Demerger, Rezolve) in a manner that is
adverse to the noteholders; (h) effecting any merger, combination, reorganization, scheme of arrangement, restructuring plan or other similar transaction
except for any merger, combination or scheme of arrangement undertaken solely to implement the acquisition or disposition of assets which would not
constitute an Extraordinary Transaction (as defined in the Loan Note Instrument) under (f); and (i) liquidating, dissolving or winding up the affairs of
Rezolve Limited (or after the Pre-Closing Demerger, Rezolve).

The Convertible Notes will not be repaid at the Closing of the Business Combination and will either convert into Rezolve Ordinary Shares or
remain outstanding. The Convertible Notes will not be registered under the Securities Act and have been issued in reliance on the exemption from
registration requirements thereof provided by Regulation S promulgated thereunder as a transaction solely to non-US persons (as defined in Regulation
S).
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Rezolve Limited (and after the Pre-Closing Demerger, Rezolve) has agreed that, within forty five (45) days from the date of listing on Nasdaq (the
“Registration Deadline”), it will file with the SEC a registration statement (the “Registration Statement”) registering the resale of the Convertible Notes
held by any Major Investors from time to time (any Convertible Notes and Rezolve Shares held by Major Investors, the “Registrable Securities”) and
shall use its commercially reasonable efforts to have the Registration Statement declared effective as soon as practicable after the filing thereof, but no
later than the sixtieth (60th) calendar day (or ninetieth (90th) calendar day if the SEC notifies Rezolve Limited (or after the Pre-Closing Demerger,
Rezolve) that it will “review” the Registration Statement) following the Registration Deadline. Rezolve Limited (and after the Pre-Closing Demerger,
Rezolve) has agreed to cause such Registration Statement, or another shelf registration statement that includes the Registrable Securities to remain
effective until the earlier of (i) the date on which each Major Investor and its affiliates cease to hold any Registrable Securities or (ii) on the first date on
which each Major Investor and its affiliates are able to sell all of their Registrable Securities under Rule 144 without limitation as to the manner of sale
or the amount of such securities that may be sold. Prior to the effective date of the Registration Statement, Rezolve Limited (and after the Pre-Closing
Demerger, Rezolve) will use commercially reasonable efforts to qualify the Registrable Securities for listing on the applicable stock exchange. If the
SEC prevents Rezolve Limited (or after the Pre-Closing Demerger, Rezolve) from including any or all of the Registrable Securities proposed to be
registered for resale under the Registration Statement due to limitations on the use of Rule 415 of the Securities Act for the resale of the Rezolve
securities by the applicable shareholders or otherwise, (i) such Registration Statement shall register for resale such number of Rezolve securities which
is equal to the maximum number of Rezolve securities as is permitted by the SEC and (ii) the number of Rezolve securities to be registered for each
selling shareholder named in the Registration Statement shall be reduced pro rata among all such selling shareholders. “Major Investor” means any
noteholder that, individually or together with such noteholder’s affiliates, holds at least $5,000,000 in aggregate principal amount of Convertible Notes
or at least 5,000,000 Rezolve Shares of Registrable Securities (as adjusted for any stock split, stock dividend, combination, or other recapitalization or
reclassification effected after the date hereof).

Background of the Business Combination

Armada is a blank check company incorporated in Delaware on November 5, 2020 for the purpose of effecting a merger, share exchange, asset
acquisition, share purchase, reorganization or similar business combination with one or more businesses. Armada has sought to capitalize on the
substantial deal sourcing, investing and operating expertise of its management team and Armada’s advisors to identify and combine with a business that
provides digital, on-line, or mobile payment solutions, processing and gateway services, point-of-sale technologies, consumer engagement platforms,
and ecommerce and loyalty solutions.

The terms of the Business Combination are the result of arms’-length negotiations among the representatives of Armada and Rezolve. The
following is a brief description of the background of these negotiations and the resulting Business Combination.

The registration statement for Armada’s initial public offering was declared effective by the SEC on August 12, 2021. On August 17, 2021,
Armada consummated its initial public offering of 15,000,000 Units at $10.00 per Unit, generating gross proceeds of $150.0 million. Each Unit consists
of one share of common stock, and one-half of one redeemable warrant to purchase one share of common stock at a price of $11.50 per whole share.
Simultaneously with the closing of Armada’s initial public offering, Armada completed the private sale of an aggregate of 459,500 shares of common
stock to the Sponsor at a purchase price of $10.00 per share, generating gross proceeds to the Company of $4.595 million. Armada’s original certificate
of incorporation provided that it had until 15 months from the closing of its initial public offering (or November 17, 2022) to consummate an initial
business combination. Armada held an annual meeting of its stockholders on February 2, 2023 and at the Annual Meeting the stockholders approved an
amendment to the certificate of incorporation to provide a further extension such that Armada has, at its election, until as late as August 17, 2023 to
consummate the initial business combination. On August 2, 2023, Armada’s stockholders approved an amendment to Armada’s Charter to allow
Armada, without another stockholder vote, to elect to extend the date by which
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Armada must consummate a Business Combination on a monthly basis up to five times by an additional one month each time after the applicable
extension date, until February 17, 2024, or a total of up to six months after August 17, 2023, unless the closing of a Business Combination shall have
occurred prior thereto. On August 8, 2023, Armada deposited funds into the Trust Account to extend the date by which it must consummate a Business
Combination until September 17, 2023, and on September 12, 2023, further extended such date until October 17, 2023, and intends to exercise one or
more further extensions in accordance with the terms of the Armada Charter to extend the date by which Armada must consummate a Business
Combination on a month to month basis until the earlier of the date that the Business Combination is consummated or February 17, 2024.

Prior to the consummation of its initial public offering, neither Armada, nor anyone on its behalf, contacted any prospective target business or had
any substantive discussions, formal or otherwise, with respect to a transaction with Armada. Following the closing of Armada’s initial public offering on
August 17,2021, Armada’s management team began meetings with prospective third-party advisors to assist with its due diligence review of potential
business combination targets and engaged Northland Securities, Inc. (“Northland”) and Cohen & Company Capital Markets, a division of J.V.B.
Financial Group, LLC (“CCM?”) as advisors for its initial business combination.

After Armada’s initial public offering and following the engagement of Northland and CCM, Armada’s management commenced an active search
for prospective business combination targets with the objective of consummating an acquisition. Armada’s management commenced its search for a
potential business combination target on August 24, 2021 by reviewing lists of potential business combination targets prepared by Armada management
with representatives of CCM. Armada management organized the list into three different sets of potential acquisition targets. The first set of potential
acquisition targets comprised 7 FinTech companies (the “FinTech Target List”), all of which fit within its acquisition criteria, but only one of which
Armada’s management determined to pursue discussions with, Company A. The second set of potential acquisition targets comprised 17 potential
acquisition targets in the technology space (the “Technology Target List”). The acquisition targets on the Technology Target List potentially fit within
Armada’s acquisition criteria; however, substantial further review of the targets on the Technology Target List would have been required by Armada
management to make such a determination due to the lack of familiarity with the potential acquisition targets by Armada management and, as a result,
Armada’s management did not pursue any of the acquisition targets in the Technology Target List. The third set of potential acquisition targets
comprised a set of 10 potential acquisition targets in the Blockchain/Cryptocurrency industry (the “Crypto Target List”), only one of which Armada’s
management believed may have met its acquisition criteria. As discussed in more detail below, Armada entered into discussions with Company A and its
representatives, which was on the FinTech Target List, pursuant to a signed non-disclosure agreement. CCM also contacted the potential acquisition
target on the Crypto Target List that may have met Armada’s acquisition criteria; however, the prospective target turned down the opportunity to engage
in discussions with Armada because it indicated it was not interested in pursuing a deal with a special purpose acquisition company.

In determining which potential business combination opportunities to pursue, Armada’s management considered a variety of factors in selecting
potential business combination targets, including, but not limited to, the potential transaction size and enterprise value for the target relative to the size of
Armada’s Trust Account; the industry in which the target operates, with a focus on those targets that fit within the acquisition criteria set forth in its final
prospectus for Armada’s initial public offering in the digital, on-line or mobile payment solutions, processing and gateway services sectors, and/or with
point-of-sale technologies, consumer marketing platforms, and e-commerce and loyalty solutions; and the public company readiness of the potential
business combination targets, including the experience and composition of the management teams of the potential business combination targets.

Representatives of CCM introduced Rezolve to Armada’s management as a potential business combination target that was a provider of
e-commerce software solutions. On or about August 30, 2021, CCM arranged for an introductory call between certain members of Armada’s
management team and certain members of Rezolve’s management team, during which the parties discussed a possible business combination between
Armada and Rezolve.
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Between August 23, 2021 and August 30, 2021, Armada’s management team negotiated two non-disclosure agreements with Company A and
Rezolve, and held introductory calls with these targets. Armada additionally reviewed investor presentations with Rezolve during this period. Such
non-disclosure agreements contained customary terms for a special purpose acquisition company and a private company target, including confidentiality
provisions and use restrictions for information provided by the target and exceptions to such provisions. Further, such non-disclosure agreements did not
contain any standstill or “don’t ask, don’t waive” provisions. Following the execution of the non-disclosure agreement with Armada, Rezolve provided
access to its curated data room to Armada’s management team and certain of its advisors on August 30, 2021.

On September 1, 2021, Rezolve sent Armada a proposed letter of intent for a business combination reflecting a pre-money total enterprise value of
$2.0 billion. Rezolve further indicated to Armada that it was in substantive negotiations with at least one other special purpose acquisition company at
the same time and that its board of directors planned to choose a final SPAC counterparty at its next board meeting to be held in the next few days. On
September 2, 2021, Armada held a meeting with its board of directors at which Armada’s management reviewed with the board of directors the business
combination target search conducted to date and the terms of the proposed letter of intent received from Rezolve. Following its review of Armada
management’s search for a business combination target that had been conducted and the terms of the proposed letter of intent with Rezolve, and in light
of Rezolve’s stated intention to sign a letter of intent with one of the special purpose acquisition companies with which it was in discussions, Armada’s
board of directors authorized Armada’s management to negotiate a letter of intent with Rezolve.

Between September 2, 2021 and September 7, 2021, representatives of Armada and representatives of Rezolve negotiated the terms of a letter of
intent, including discussions of the preliminary valuation for Rezolve. On September 4, 2021, representatives of Armada, CCM and Rezolve held a due
diligence call that included discussion of Rezolve’s historic and projected revenues and EBITDA assumptions underlying Rezolve’s proposed valuation
under the terms of the proposed letter of intent. Following that due diligence call, representatives of Armada sent its letter of intent response to Rezolve
that reflected a pre-money enterprise value of $1.75 billion. On September 7, 2021, Armada and Rezolve entered into a letter of intent for the proposed
Business Combination at a pre-money total enterprise value of $1.75 billion, subject to no purchase price adjustments for net debt or working capital,
but otherwise contemplating typical covenants regarding the operation of the business between signing and closing of the Business Combination. The
pre-money total enterprise value was based on 3.3 times Rezolve’s projected revenues for 2022, 0.8 times Rezolve’s projected revenues for 2023 and
approximately 2.0 times Rezolve’s projected EBITDA for 2023, which were the same projected financial results of Rezolve relied upon in connection
with the opinion of Northland herein discussed.

On or about September 11, 2021, Armada engaged DLA Piper LLP (US) (“DLA Piper”) as its legal advisor and also engaged KPMG LLP
(“KPMG@G”) for financial, tax and public company readiness due diligence. Representatives of DLA Piper and KPMG were given data room access to an
updated data room on September 19, 2021 and September 21, 2021, respectively. In engaging DLA Piper and KPMG, Armada’s management took into
consideration that no conflicts with respect to Rezolve or the proposed Business Combination transaction in connection with their engagement; however,
Armada management subsequently learned in October 2021 that Rezolve had engaged a separate group at KPMG to assist with certain accounting and
tax matters for Rezolve. On or about October 15, 2021, Armada engaged CCM as its capital markets advisor and financial advisor in connection with
the business combination. On or about October 25, 2021, Armada engaged CCM and Cantor Fitzgerald & Co. (“Cantor”) as placement agents for a
private placement in connection with the proposed Business Combination with Rezolve. In connection with the engagement of CCM, Armada’s board of
directors and management took into consideration the fact that CCM served as a financial advisor to Armada for Armada’s initial public offering and
would be entitled to receive a deferred fee of $3,375,000, and was also serving as Armada’s financial advisor in connection with the Business
Combination with Rezolve for which it would be entitled to a financial advisory fee of $8,750,000. With respect to the engagement of Cantor, Armada’s
board of directors and management took into consideration the fact that Cantor was also engaged as a financial advisor to Rezolve in connection with
the proposed Business Combination. Notwithstanding these
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interests of CCM and Cantor, Armada’s management selected these firms based upon the sophistication and extensive experience of CCM and Cantor
with fundraising for special purpose acquisition business combination transactions, such as the proposed Business Combination with Rezolve.

As a result of multiple business affiliations, Armada’s officers and directors may have legal obligations relating to presenting business
opportunities to multiple entities. These include Mr. Lurio’s service as a director for Elbeco Incorporated, Mr. Mohammad Khan’s interests as
co-founder, president and director of Omnyway, Inc., Mr. Decker’s service as a director of Actua Corporation and Mr. Celso White’s interests as
co-founder and chief executive officer of Igniting Business Growth LLC and his service as a director for CF Industries Holdings, Inc. Furthermore, the
Armada Charter provides that, unless otherwise agreed to in a contract with Armada, Armada renounced its interest in any corporate opportunity offered
to any director or officer unless such opportunity is expressly offered to such person solely in his or her capacity as a director or officer of Armada and
such opportunity is one Armada is legally and contractually permitted to undertake and would otherwise be reasonable for Armada to pursue. Such pre-
existing fiduciary duties and contractual obligations did not materially affect Armada’s search for an acquisition target, in each case, because the
affiliated companies are generally closely held entities controlled by such officer or director and the nature of the affiliated companies’ respective
businesses were such that it was unlikely that a conflict would arise. Armada’s board of directors believes that such pre-existing affiliations and
obligations did not affect Armada’s search for an acquisition target because the affiliated companies are generally closely held entities controlled by
such officer or director, such affiliated companies are not affiliated with one another, and the industry of or markets served by the affiliated companies’
respective businesses was such that it was unlikely that a conflict would arise.

Armada determined to enter into a letter of intent with Rezolve and to pursue a potential Business Combination with Rezolve, rather than
Company A or not at all, due to, among other things, Rezolve’s expressed interest and pursuit of a potential business combination with a special purpose
acquisition company, and the fact that Rezolve had engaged a firm for a Public Company Accounting Oversight Board (PCAOB) audit of its 2021
financial statements. Additionally, Armada’s management prioritized Rezolve as a potential business combination target because its business fit within
the acquisition criteria set forth in Armada’s final prospectus for its initial public offering, notably that Rezolve was a provider of e-commerce software
solutions that had commenced generating recurring revenues on a projected annualized basis of approximately $180 million and had approximately
100,000 merchants engaged on its platform.

Commencing on September 22, 2021, representatives of Armada, Rezolve, DLA Piper and Rezolve’s counsel, Taylor Wessing (“Taylor Wessing”)
and Wilson Sonsini Goodrich & Rosati (“WSGR”) met for introductions and to discuss the timeline and process for due diligence and drafting
responsibilities for the business combination agreement, dated December 17, 2021 (the “Original Business Combination Agreement”) and related
agreements. Weekly video conference calls were established between the parties to facilitate communications regarding the due diligence review and
drafting and negotiation of the Original Business Combination Agreement and related transaction documents. Following the September 22, 2021
meeting, DLA Piper, KPMG and Armada’s other advisors began an in-depth due diligence review of Rezolve. Additionally, Rezolve, Armada, CCM,
and DLA Piper commenced preparation of an investor presentation with respect to the Business Combination and Rezolve.

On September 24, 2021, Armada’s management met with Armada’s board of directors following an audit committee meeting to update the board
of directors on the status of the proposed Business Combination with Rezolve and the due diligence review by its advisors, DLA Piper and KPMG.

Between September 13, 2021 and November 3, 2021, Armada, KPMG, DLA Piper and King & Spalding, LLP (“King & Spalding”), counsel to
CCM, conducted an in-depth due diligence review of Rezolve. On October 20, 2021, Barclays and Cantor, financial advisors to Rezolve, circulated a
tracker detailing the due diligence requests made by the parties to date and indicating the status of each request, highlighting the status of the remaining
open due diligence requests. On October 21, 2021, representatives of DLA Piper and King & Spalding held a call to
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review the status of their due diligence review of Rezolve and coordinate remaining due diligence requests. Between October 21, 2021 and October 28,
2021, representatives of DLA Piper, KPMG and King & Spalding provided Barclays and Cantor with supplemental legal due diligence requests for
Rezolve and representatives of Barclays and Cantor facilitated the responses to such requests.

Based on the tax-related due diligence conducted by the parties, Rezolve and Armada agreed to explore structuring the proposed Business
Combination through the use of a newly-formed Cayman Islands exempted company (“Cayman NewCo”). As a result, on or about October 22, 2021,
Armada engaged Ogier as its counsel in the Cayman Islands to assist with the formation of Cayman NewCo and related matters. Rezolve engaged
Harneys Westwood & Riegels LP as its counsel in the Cayman Islands.

On November 4, 2021, Armada’s board of directors held a meeting at which Armada’s management provided an update of the status of the due
diligence review of Armada and drafting of the Business Combination Agreement. During this meeting, KPMG provided its report on its commercial
and financial due diligence review of Rezolve to Armada’s management and board of directors. During this meeting, the board of directors also
discussed a potential amendment to the terms of the letter of intent with Rezolve to seek a termination fee to cover Armada’s expenses if a business
combination agreement was not executed by the parties and authorized Armada’s management to negotiate such an amendment with Rezolve.

On November 16, 2021, representatives of DLA Piper transmitted a draft of the Original Business Combination Agreement to representatives of
Taylor Wessing. The draft Original Business Combination Agreement reflected a transaction whereby the business combination would be effected by a
reorganization with Cayman NewCo, followed by a merger of a newly-formed merger subsidiary of Rezolve which would merge into Armada, with
Armada surviving the merger as a wholly-owned subsidiary of Cayman NewCo. On November 24, 2021, Taylor Wessing responded to the draft Original
Business Combination Agreement with additional comments provided to the draft by WSGR on November 26, 2021. Also on November 24, 2021,
representatives of Taylor Wessing provided materials responsive to certain open due diligence requests regarding various corporate, contractual and
intellectual property matters.

On or about November 26, 2021, representatives of Taylor Wessing provided to representatives of DLA Piper drafts of various transaction
documents, including the drafts of the proposed convertible loan note instrument and related documents to be entered into by Rezolve at signing of the
Original Business Combination Agreement in connection with the financing of the Business Combination, and a proposed Incentive Equity Plan for the
post-combination company.

On or about November 26, 2021, Armada and Rezolve executed an amendment to the letter of intent that obligated Rezolve to pay a termination
fee to cover Armada’s expenses if a business combination agreement was not signed by the parties under certain specified conditions. Rezolve agreed to
this amendment to the letter of intent as consideration for Armada sharing the results of its due diligence review with prospective financing sources for
Rezolve in connection with the Business Combination.

On or about November 29, 2021, representatives of Taylor Wessing provided to representatives of DLA Piper proposed documentation for the
formation of Cayman NewCo.

Between November 29, 2021 and December 2, 2021, Rezolve, Barclays, Cantor, Armada and CCM engaged in due diligence and prepared and
negotiated a subscription agreement related to financing the Business Combination through investments in Rezolve and Cayman NewCo.

On December 3, 2021, representatives of DLA Piper provided a responsive draft of the Original Business Combination Agreement to
representatives of Taylor Wessing and WSGR, noting a number of concerns to Armada relating to structuring the Business Combination for tax purposes
and issues relating to minimum cash requirements.
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Between December 3, 2021 and December 6, 2021, representatives of DLA Piper and Taylor Wessing and WSGR, on behalf of their respective
clients, continued to negotiate and draft the Original Business Combination Agreement and related agreements and disclosure schedules, as well as to
continue to prepare the investor presentation relating to the Business Combination and Rezolve.

On December 10, 2021, representatives of Taylor Wessing provided representatives of DLA Piper with a responsive draft of the Original Business
Combination Agreement, which reflected an agreement with Cayman NewCo, but an option to modify to an alternate structure for tax-related purposes.

On December 12, 2021, representatives of DLA Piper and Taylor Wessing and WSGR, on behalf of their respective clients, continued to negotiate
and draft the Original Business Combination Agreement. Following such negotiations, representatives of DLA Piper provided a revised draft of the
Original Business Combination Agreement to representatives of Taylor Wessing, which draft reflected revisions related to the structuring of the Business
Combination and developments in the proposed financing for the Business Combination. On December 13, 2021, representatives of DLA Piper
transmitted to representatives of Taylor Wessing, a draft of the transaction support agreement, the investor rights agreement and comments to Rezolve’s
proposed disclosure schedules.

Between December 13, 2021 and the signing of the Original Business Combination Agreement on December 17, 2021, representatives of DLA
Piper and Taylor Wessing and WSGR, on behalf of their respective clients, continued to negotiate the Original Business Combination Agreement and
the related agreements pertaining to the Business Combination. During this period of time, Rezolve and Armada, prepared a press release and continued
to update the proposed presentation relating to the anticipated announcement of the Business Combination by Armada and Rezolve.

Between December 14, 2021 and the signing of the Original Business Combination Agreement on December 17, 2021, representatives of DLA
Piper and Taylor Wessing and WSGR, on behalf of their respective clients, as well as King & Spalding, on behalf of CCM, continued to negotiate the
subscription agreement and related documentation for the financing of the Business Combination.

Commencing on or about December 3, 2021, Armada and representatives of DLA Piper began reviewing and negotiating engagement letters with
Northland to act as a financial advisor in connection with the Board’s request for Northland to render a fairness opinion with respect to (i) the fairness
from a financial point of view, to Armada of the consideration to be paid by Armada in the proposed business combination and (ii) whether the
estimated fair market value of Rezolve of $1.75 billion is equal to a post combination allocation of at least 80% of the equity of the Combined Company
to the existing Rezolve shareholders and by reference to the amount of funds held by Armada in the Trust Account for the benefit of its public
stockholders (excluding any deferred underwriters fees and taxes payable on the income earned on the Trust Account).

On December 6, 2021, Armada’s board of directors entered into an engagement letter with Northland to render a fairness opinion with respect to
(i) the fairness, from a financial point of view, to Armada of the aggregate stock consideration to be paid by Armada in the proposed business
combination and (ii) whether Cayman NewCo has a fair market value equal to at least 80% of the balance of funds held by Armada in the Trust Account
(excluding any deferred underwriters fees and taxes payable on the income earned on the Trust Account). Pursuant to its engagement letter, Northland is
entitled to receive a fee of $100,000 payable upon Northland rendering its fairness opinion, with an additional fee of $900,000 payable in cash
immediately upon (but subject to) closing of the Business Combination. The $100,000 portion of the fee was not contingent on the consummation of the
Business Combination. In addition, Armada has agreed to reimburse Northland for certain of its out-of-pocket expenses, including legal fees, and has
agreed to indemnify Northland against certain liabilities, including under applicable laws. With respect to the proposed engagement of Northland,
Armada management took into account the fact that Northland had served as an underwriter in Armada’s initial public offering and did not disclose any
conflicts with Rezolve. Armada’s board of directors selected Northland based
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upon Northland’s qualifications, expertise, reputation, and knowledge of Armada’s business and the industry in which Rezolve operates. In considering
whether to engage Northland, Armada’s board of directors considered Northland’s obligations under the Business Combination Marketing Agreement
under which Northland will assist Armada with transaction structuring, negotiating a definitive business combination agreement, and with the relevant
financial analysis, presentations and filing related to the prospective business combination or the prospective target and Northland is entitled to receive
(a) a cash advisory fee of 2.25% of the gross proceeds of Armada’s initial public offering; (b) a capital markets advisory fee of $2,500,000; and (c) a
finder fee equal to 1% of the total consideration if Northland introduces Armada to a target with which a business combination is completed. As a result
of the foregoing, Armada’s board of directors concluded Northland was already familiar with Rezolve and the prospective Business Combination and,
accordingly, was willing and able to prepare and provide Armada’s board of directors with a fairness opinion on a timely and thorough basis.

In connection with the engagement by Northland as financial advisor, Northland entered into a nondisclosure agreement with Rezolve and
representatives of Northland were granted access to Rezolve’s data room. Following the engagement of Northland, Armada and Rezolve and their
respective counsels, DLA Piper and KPMG began responding to due diligence inquiries from Northland. DLA Piper and KPMG also presented to
Northland their respective legal and commercial and financial due diligence reports. Northland also reviewed drafts of the Original Business
Combination Agreement and received reports from representatives of Armada and DLA Piper concerning the status of negotiations regarding the
Original Business Combination Agreement.

On December 16, 2021, the Armada Board convened a remote special meeting by videoconference to evaluate the proposed business combination
transaction. Representatives of DLA Piper attended the meeting to review the terms of the Original Business Combination Agreement and the related
agreements pertaining to the Business Combination. Representatives of Northland also attended and reviewed its financial analysis of Cayman NewCo
and the merger consideration, including certain projections of Rezolve’s revenue for calendar years 2021 through 2024 (the “Pre-Demerger
Projections”). As discussed further herein, on June 16, 2023, Armada and Rezolve agreed to amend and restate the Business Combination Agreement to
reflect, among other things, (a) the Pre-Closing Demerger and (b) in connection with the material change in the business, an adjustment in the enterprise
value for Rezolve to $1.6 billion. While Armada’s board of directors considered the Pre-Demerger Projections in connection with its decisions regarding
the Original Business Combination Agreement, due to the substantial changes in Rezolve’s operations subsequent to the announcement of the Original
Business Combination Agreement on December 17, 2021, the Pre-Demerger Projections are no longer relevant to an understanding of Rezolve’s
business and are not discussed in this discussion or “—Opinion of Northland.” Instead, certain projections relating to Rezolve’s anticipated business
after giving effect to the Pre-Closing Demerger were considered by Armada’s board of directors and are discussed under the caption “—Opinion of
Marshall & Stevens.” Additionally, Northland delivered an oral opinion, subsequently confirmed by delivery of a written opinion to the Board, to the
effect that, as of that date and subject to and based on the assumptions made, procedures followed, matters considered, limitations of the review
undertaken and qualifications contained in such opinion, (i) the Aggregate Stock Consideration (as defined in the Original Business Combination
Agreement) to be paid by Armada in the Business Combination pursuant to the Original Business Combination Agreement was fair, from a financial
point of view, to Armada, and (ii) the fair market value of Rezolve equaled or exceeded 80% of the amount of funds held by Armada in its Trust
Account for the benefit of its public stockholders (excluding any deferred underwriters fees and taxes payable on the income earned on the Trust
Account) to the existing Rezolve shareholders and by reference to the amount of funds held by Armada in its Trust Account for the benefit of its public
stockholders (excluding any deferred underwriters fees and taxes payable on the income earned on the Trust Account) (See the section entitled “The
Business Combination Proposal — Opinion of Northland.”). Following this discussion, the Board unanimously approved the Original Business
Combination Agreement and the Business Combination and the related agreements, and recommended that Armada’s stockholders approve the Original
Business Combination Agreement and the Business Combination.
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Following the respective approvals by the boards of directors of Armada and Rezolve, Armada and Rezolve executed the Original Business
Combination Agreement, and the Transaction Support Agreement with the Rezolve Shareholders party thereto before market open in the U.S. on
December 17, 2021.

Before market open in the U.S. on December 17, 2021, the parties announced the Business Combination together with the execution of the
Original Business Combination Agreement, the Sponsor Support Agreement and the Stockholder Support Agreements.

Subsequent to the announcement of the Business Combination and the Original Business Combination Agreement on December 17, 2021,
Rezolve and Armada began negotiations to restructure the Business Combination such that, among other things, Rezolve rather than Cayman Newco
would become the listed company. Rezolve proposed the restructuring of the Business Combination in order to mitigate for Rezolve shareholders certain
transfer taxes resulting from the structure reflected in the Original Business Combination Agreement. In connection with these negotiations, on
March 30, 2022, the board of directors of Armada convened a remote special meeting by videoconference to evaluate the proposed amendment to the
Original Business Combination Agreement and related transactions. Armada’s management reviewed the terms of the amendment to the Original
Business Combination Agreement and the amendments to the related agreements. Representatives of Northland also attended and reviewed its financial
analysis of Rezolve and the merger consideration, including the Pre-Demerger Projections in connection with the amendments to the Original Business
Combination Agreement and amendments to the related agreements. Armada’s board of directors adjourned the meeting on March 30, 2022 and
reconvened on the morning of March 31, 2022 at which Northland delivered an oral opinion, subsequently confirmed by delivery of a written opinion to
the board of directors, to the effect that, as of that date and subject to and based on the assumptions made, procedures followed, matters considered,
limitations of the review undertaken and qualifications in such letter, (a) the aggregate stock consideration is fair, from a financial point of view, to
Armada, and (b) Rezolve has a fair market value equal to at least 80% of the balance of funds in Armada’s Trust Account (excluding underwriting
commissions and taxes payable) and based on the assumptions made, procedures followed, matters considered, limitations of the review undertaken and
qualifications contained in such opinion, (i) the Aggregate Stock Consideration to be paid by Armada in the Business Combination pursuant to the
Original Business Combination Agreement was fair, from a financial point of view, to Armada, and (ii) the fair market value of Rezolve equaled or
exceeded 80% of the amount of funds held by Armada in its Trust Account for the benefit of its public stockholders (excluding any deferred
underwriters fees and taxes payable on the income earned on the Trust Account). (See the section entitled “The Business Combination Proposal —
Opinion of Northland.” The full text of Northland’s written opinion is attached as Annex to this proxy statement/prospectus and is
incorporated herein by reference.)

Between March 30, 2022 and November 10, 2022, Armada and Rezolve continued negotiations of an amendment to the Business Combination
Agreement to restructure the Business Combination such that, among other things, Rezolve rather than Cayman Newco would become the listed
company and to extend the outside date for termination of the Original Business Combination Agreement. The delay in execution of the amendment to
the Original Business Combination Agreement was due primarily to Rezolve completing its analysis of certain transfer tax matters, as well as Rezolve
addressing certain accounting issues in connection with the completion of its PCAOB audit of its financial statements for the year ended December 31,
2021. In connection with the anticipated execution of the amendment, on November 9, 2022, Armada’s Board convened a special meeting to discuss the
proposed amendment. Following discussion at such meeting, the Board unanimously approved the amendment to the Business Combination Agreement
and the Business Combination and the amendments to the related agreements, and recommended that Armada’s stockholders approve the Business
Combination Agreement and the Business Combination, as so amended. On November 10, 2022, Armada and Rezolve entered into a First Amendment
to the Business Combination Agreement, to among other things, extend the date on which either party to the Business Combination Agreement had the
right to terminate the Business Combination Agreement if the Business Combination had not been completed by such date, and change the structure of
the Business Combination such that Rezolve was substituted for Cayman Newco and Cayman NewCo no longer was a party to the Business
Combination Agreement or the Business Combination. As a result, Rezolve will be the
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listed entity upon the Closing, which the parties determined to be a more tax-efficient structure for effecting the Business Combination. Additionally, the
Amendment extended the Termination Date to the later of (i) January 31, 2023 or (ii) fifteen (15) days prior to the last date on which Armada may
consummate a Business Combination, as defined in and pursuant to the Second Amended and Restated Certificate of Incorporation of Armada, as
approved or extended by the stockholders of Armada from time to time. This right to terminate is not available to any party if such party’s breach of the
Business Combination Agreement has primarily caused the failure to consummate the Business Combination on or before the Termination Date. Under
the Amendment, Armada and Rezolve agreed and acknowledged that following June 30, 2023, the Board has the right to increase the number of
Company Shares under the Company Incentive Plan (as defined in the Business Combination Agreement) by up to 5% per annum for each calendar year
commencing in and including 2023, subject to appropriate shareholder approval as required by applicable law or the Nasdaq rules and regulations. The
parties agreed to the amendments concerning the Company Incentive Plan in order to allow flexibility for Rezolve to incentivize its employees with
dilution impacting the holders post-Closing rather than at Closing of the Business Combination.

In connection with the Amendment, Armada exercised the automatic extension of the deadline for the Company to complete an initial business
combination under its Second Amended and Restated Certificate of Incorporation to extend the deadline by which Armada had to consummate a
business combination until February 17, 2023 (or 18 months following our initial public offering). Thereafter, Armada held its annual meeting of
stockholders and sought a further extension of the deadline by which Armada had to consummate a business combination. On February 2, 2023, the
Armada stockholders approved an amendment to its certificate of incorporation to consummate a business combination from February 17, 2023 for up to
six additional months at the election of the Company, ultimately until as late as August 17, 2023. If the Company is unable to complete the initial
Business Combination within the Combination Period, the Company will cease all operations except for the purpose of winding up and dissolving. In
connection with the approval and amendment of Armada’s certificate of incorporation pursuant to the extension, Armada was required to permit its
public shareholders to redeem their shares of Common Stock. Of the 15,000,000 Armada Common Shares outstanding with redemption rights, the
holders of 11,491,148 shares of Common Stock elected to redeem their shares at a per share redemption price of approximately $10.19. As a result,
approximately $117,079,879 was removed from the Company’s trust account to pay such holders. In connection with Armada’s extension of the
deadline by which it has to consummate a business combination, on January 20, 2023, Armada and its Sponsor, entered into one or more Non-
Redemption Agreements with one or more Non-Redeeming Stockholders in exchange for the Non-Redeeming Stockholders agreeing not to redeem
Armada’s public shares at the 2023 annual meeting of stockholders called by the Company at which the extension proposal was approved. The Non-
Redemption Agreements provide for the allocation of up to 713,057 Founder Shares to the Non-Redeeming Stockholders, which shares will be
transferred to the Non-Redeeming Stockholders at the closing of the Business Combination, among satisfaction of other conditions; however,
subsequent to Armada’s 2023 annual meeting of stockholders, the Non-Redeeming Stockholders may elect to redeem any public shares held. Other than
the 713,057 Founder Shares to be transferred to the Non-Redeeming Stockholders at Closing, no additional consideration was provided in exchange for
the Non-Redeeming Stockholders entry into the Non-Redemption Agreements.

Following its stockholders’ approval of the further extension of the deadline by which Armada has to complete its initial business combination,
between January 24, 2023 and February 16, 2023, Armada engaged in discussions with Marshall & Stevens to advise its Board in connection with the
Business Combination on the terms of the amendment and restatement of the Business Combination Agreement. Due to the substantial changes in
Rezolve’s business in connection with the Pre-Closing Demerger, Northland was not in a position to reconfirm its fairness opinion without undertaking
new analyses from those previously performed. Accordingly, Armada’s board of directors determined that the circumstances supported engaging a new
valuation firm without the conflicts of interests that Northland had. On February 16, 2023, Armada entered into an engagement letter with Marshall &
Stevens to advise the Armada board of directors as to the fairness to Armada, from a financial point of view, of the Aggregate Stock Consideration for
the acquisition of Rezolve under the Business Combination Agreement. Additionally, under the terms of the engagement letter, Marshall & Stevens will
also advise the
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Armada Board as to: (1) the reasonable range of value for Rezolve immediately prior to the Business Combination; and (2) for purposes of Nasdaq
Listing Rule 5101-2(b), whether such values represent at least 80% of the value of the cash assets held in the Trust Account (subject to certain
adjustments to the amounts in the Trust Account). In deciding to engage Marshall & Stevens, Armada’s board of directors took into account that
Marhsall & Stevens did not disclose any conflicts with Armada, the Business Combination or Rezolve.

At a meeting held on April 25, 2023, Armada’s management provided Armada’s board of directors with an update regarding the status of the
Business Combination, including the status of Rezolve’s audited financial statements, proposed changes to the Business Combination Agreement in light
of Rezolve’s anticipated reorganization (described below) and additional due diligence to be performed by Armada’s management and advisors.

Armada’s board of directors held a meeting on May 10, 2023 at which Rezolve’s Chief Executive Officer and Chief Financial Officer, Messrs.
Daniel Wagner and Richard Burchill, respectively, were present, along with representatives of Armada’s capital markets advisor, CCM, and
representatives of its valuation expert, Marshall & Stevens. During the meeting, Mr. Wagner provided Armada’s board of directors with updates on
Rezolve’s reorganization plans to discontinue its existing China operations of Rezolve via a liquidation. (For additional information concerning
Rezolve’s reorganization, refer to “Summary of the Material Terms of the Business Combination”.) Mr. Wagner also provided Armada’s board of
directors with Rezolve’s plans for expanding its operations in 2023. Following this update, Messrs. Wagner and Burchill reviewed the financial model
concerning Rezolve with Armada’s board of directors, the key items of which are discussed below under “The Business Combination Proposal —
Opinion of Marshall & Stevens—Prospective Financial Information”. Following this presentation, Messrs. Wagner and Burchill, as well as
representatives of Cohen & Company Capital Markets, were excused from the meeting. The representative of Marshall & Stevens then proceeded to
provide Armada’s board of directors with an update on the fairness opinion analysis and process.

On June 1, 2023, Armada’s board of directors held a meeting at which representatives of Armada’s capital markets advisors, CCM, and Armada’s
legal counsel, DLA Piper, participated. During the meeting, Armada’s board of directors reviewed Rezolve’s financial model and engaged in discussion
with representatives of CCM, the key items of which are discussed below under “The Business Combination Proposal — Opinion of Marshall & Stevens
—Prospective Financial Information”. The discussion included certain risks and uncertainties inherent in the financial model, as well as the material
drivers for Rezolve’s financial performance and where Rezolve’s financial performance would be likely to out- or under-perform the financial model.
Representatives of DLA Piper answered questions posited by Armada’s board of directors in connection with the use and disclosure of the financial
model, including the presentation of the risks and uncertainties inherent in the model. The Armada board of directors believed that Rezolve should
consider reducing projected revenues for 2023. Following the discussion between Armada’s board of directors and representatives of CCM and DLA
Piper, representatives of DLA Piper provided Armada’s board of directors with an overview of the status of the preparation of the registration statement
on Form F-4 relating to the Business Combination, as well as the current proposed changes to the Business Combination Agreement in light of the
change in Rezolve’s organizational structure.

On June 7, 2023, Armada’s board of directors held a meeting at which representatives of Armada’s capital markets advisor, CCM, and Armada’s
legal counsel, DLA Piper, participated. During the meeting Armada’s management and representatives of DLA Piper provided the directors with an
update on the status of the proposed amendment and restatement of the Original Business Combination Agreement, and the preparation of the proxy
statement/prospectus. Armada’s directors engaged in discussion with Armada management and representatives of DLA Piper as to open items remaining
for execution of the amendment and restatement of the Original Business Combination Agreement and certain disclosures in the proxy statement
prospectus. Armada’s board of directors agreed to reconvene at a later time for a presentation by Marshall & Stevens. The Armada board of directors
noted that the Rezolve financial model had been revised by Rezolve to reflect decreased projected revenues for 2023.

On June 11, 2023, at a meeting of Armada’s board of directors held to evaluate the proposed Business Combination pursuant to the then-
contemplated June 16, 2023 amendment and restatement of the Business

140



Table of Contents

Combination Agreement, Marshall & Stevens Transaction Advisory Services LLC (“Marshall & Stevens™) delivered an oral opinion, subsequently
confirmed by delivery of a written opinion to Armada’s board of directors, to the effect that, as of that date and subject to and based on the assumptions
made, procedures followed, matters considered, limitations of the review undertaken and qualifications contained in such opinion, (i) the Consideration
to be paid by Armada in the Business Combination pursuant to the Business Combination Agreement is fair, from a financial point of view, to Armada;
and (ii) Rezolve, has a fair market value equal to at least 80 percent of the balance of funds in Armada’s Trust Account (excluding deferred underwriting
commissions and taxes payable and subject to proportionate adjustments under Nasdaq’s 80 percent test). For additional information, please see the
section entitled “The Business Combination Proposal — Opinion of Marshall & Stevens” and the written opinion of Marshall & Stevens attached as
Annex hereto. Representatives of Armada’s capital markets advisor, CCM, and Armada’s legal counsel, DLA Piper, also participated in the
meeting. Armada’s directors engaged in discussion with the representatives of Marshall & Stevens regarding the valuation analyses. During an executive
session following such presentation, Armada’s board of directors discussed the importance to the valuation of Rezolve and its prospects for its future
operations of Rezolve’s return to the China market.

On June 12, 2023, the board of directors of Armada adopted by unanimous consent resolutions approving the Business Combination Agreement
and the proxy statement/prospectus.

On June 13, 2023, the board of directors of Armada held a meeting at which representatives of Armada’s legal counsel, DLA Piper, participated.
During the meeting, the board of directors of Armada further discussed the Business Combination Agreement and the proxy statement/prospectus. The
board of directors of Armada reaffirmed the resolutions previously approved by unanimous consent.

On June 16, 2023, the parties entered into the amendment and restatement of the Business Combination Agreement together with amendments and
restatements of the Sponsor Support Agreement and the Stockholder Support Agreements, which was subsequently amended on August 4, 2023 to
remove the net tangible assets requirement.

Armada Board of Directors’ Reasons for the Approval of the Business Combination

Armada’s board of directors met virtually on December 16, 2021, to, among other things, discuss a potential business combination with Rezolve,
and unanimously determined that the Original Business Combination Agreement and the Business Combination transaction were in the best interest of
Armada and its stockholders and resolved to recommend that its stockholders vote to adopt the Business Combination Agreement and approve the
Business Combination. Prior to reaching the decision to approve the Business Combination Agreement and approve the Business Combination, the
board of directors consulted with Armada’s management, as well as with its legal, financial, and other advisors.

Subsequent to the announcement of the Business Combination and the Original Business Combination Agreement on December 17, 2021,
Rezolve and Armada agreed to restructure the Business Combination such that, among other things, Rezolve rather than Cayman Newco would become
the listed company. Additionally, on June 16, 2023, Armada and Rezolve agreed to amend and restate the Business Combination Agreement to reflect,
among other things, (a) the Pre-Closing Demerger under which (x) part of Rezolve Limited’s business and assets (being all of its business and assets
except for certain shares in Rezolve Information Technology (Shanghai) Co Ltd and its wholly owned subsidiary Nine Stone (Shanghai) Ltd and
Rezolve Information Technology (Shanghai) Co Ltd Beijing Branch) are to be transferred to Rezolve in exchange for the issue by Rezolve of shares of
the same classes as in Rezolve Limited for distribution among the original shareholders of Rezolve Limited in proportion to their holdings of shares of
each class in Rezolve Limited as at immediately prior to the Pre-Closing Demerger, (y) Rezolve will be assigned, assume and/or reissue the secured
Convertible Notes currently issued by Rezolve Limited, and (z) Rezolve Limited will then be wound up; and (b) an adjustment in the enterprise value
for Rezolve to $1.6 billion. Due to the substantial changes in Rezolve’s operations subsequent to the announcement of the Original Business
Combination Agreement on December 17, 2021, the following discussion
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relates to the factors considered by Armada’s board of directors in connection with the amendment and restatement of Business Combination Agreement
on June 16, 2023.

The board of directors considered a variety of factors in connection with its evaluation of the Business Combination. In light of the complexity of
those factors, the board of directors, as a whole, did not consider it practicable to, nor did it attempt to, quantify or otherwise assign relative weights to
the specific factors it took into account in reaching its decision. The board of directors viewed its decision as being based on all of the information
available and the factors presented to and considered by it. In addition, individual members of the board of directors may have given different weight to
different factors. This explanation of the reasons for the board of directors’ approval of the Business Combination, and all other information presented in
this section, is forward-looking in nature and, therefore, should be read in light of the factors discussed in the section entitled “Cautionary Note
Regarding Forward-Looking Statements.”

Before reaching its decision, the board of directors reviewed Rezolve’s business model, historical financial statements, the Projections, and the
results of the due diligence conducted by Armada’s management and Armada’s legal, financial and other advisors. Armada’s due diligence process took
place over approximately a 13-week period beginning on or about September 11, 2021, and continuing through the signing of the Business Combination
Agreement on December 17, 2021, and continued thereafter through and including the signing of the Amended and Restated Business Combination
Agreement on June 16, 2023. Armada’s management, as well as its directors and advisors, have many years of experience in both operational
management and investment and financial management and analysis and, in the opinion of the board of directors, was suitably qualified to oversee the
due diligence conducted by Armada’s legal, financial and other advisors and to conduct the portions of the due diligence and other investigations
performed by Armada’s management in connection with the search for a business combination partner. A detailed description of the experience of
Armada’s executive officers and directors is included in the section entitled “Other Information Related to Armada — Our Management Team”. The due
diligence conducted by Armada’s management team and/or legal, financial and other advisors included:

. Meetings and calls with Armada’s third-party advisors and Rezolve’s management and accounting teams regarding Rezolve’s software,
operations, customers and forecasts, including demonstrations of Rezolve’s offerings;

. review of Rezolve’s material contracts;

. review of Rezolve’s software and intellectual property matters;

. review of financial, tax, legal, and accounting due diligence, including a review of Rezolve’s finance and accounting staff and staffing
needs;

. consultation with legal, financial and accounting advisors; and

. the historical financial statements of Rezolve and the Projections.

Prior to reaching the decision to approve the Business Combination and the Business Combination Agreement, the board of directors consulted
with Armada’s management, as well as with its legal and financial advisors. In making its determination with respect to the Business Combination, the
board of directors also considered the financial analysis undertaken by Marshall & Stevens, a valuation expert to Armada in connection with the
Business Combination. On June 11, 2023, at a meeting of the board of directors held to evaluate the proposed business combination transaction,
Marshall & Stevens delivered an oral opinion, subsequently confirmed by delivery of a written opinion to the board of directors, to the effect that, as of
that date and subject to and based on the assumptions made, procedures followed, matters considered, limitations of the review undertaken and
qualifications contained in such opinion, (i) the Aggregate Stock Consideration (as defined in the Business Combination Agreement) to be paid by
Armada in the Business Combination pursuant to the Business Combination Agreement was fair, from a financial point of view, to Armada, and (ii) the
fair market value of Rezolve equaled or exceeded 80% of the amount of funds held by Armada in its Trust Account for the benefit of its public
stockholders (excluding any deferred underwriters fees and taxes payable on the income earned on the Trust Account). See the section entitled “The
Business Combination Proposal — Opinion of Northland.” The full
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text of Northland’s written opinion is attached as Annex to this proxy statement/prospectus and is incorporated herein by reference.

In the prospectus for Armada’s initial public offering, Armada stated that, while it may pursue an acquisition in any business industry or sector,
Armada intended to focus on prospective target companies in the digital, on-line or mobile payment solutions, processing and gateway services sectors,
and/or with point-of-sale technologies, consumer marketing platforms, and e-commerce and loyalty solutions. Armada’s board of directors considered
these factors identified in the prospectus in its evaluation of Rezolve. Furthermore, in light of the due diligence conducted on Rezolve by the Armada
management team and its third-party advisors, and taking into account Rezolve’s focus on mobile consumer engagement platforms, and ecommerce and
loyalty solutions, the board of directors determined that Rezolve met the criteria in Armada’s prospectus for its initial public offering.

In approving the Business Combination, the board of directors considered the factors that include, but are not limited to, those set forth above as
well as the following positive factors, several of which are based upon our due diligence:

Innovative Mobile Solution that Creates Value for Rezolve Customers. Rezolve provides a bridge between offline and online commerce
by leveraging a mobile device’s camera, microphone and location awareness to allow any kind of product or media to trigger an instant,
highly relevant, contextual engagement between consumer and advertiser or merchants. Rezolve opens new channels of engagement
opportunity and revenue for customers.

Platform and Business Model. Rezolve’s forecast of $281 million in revenues by 2024, $831 million in revenues by 2025 and $1.45
billion in revenues in 2026, represented substantial year over year growth, with additional potential revenue streams and agreements
providing further opportunity for scaling the business.

Strong Operating Leverage and Other Key Financial Metrics. Rezolve’s estimated gross profit margin is 78% for 2024, and 86% for
2025 and 2026; and EBITDA margin for 2025 is estimated to be $76 million in 2024, $233 million in 2025, and $436 million in 2026.

Proprietary Technology Provides a High Barrier to Entry. Rezolve has significant market momentum backed by sophisticated
e-Commerce and mobile technology stack.

Due Diligence. Due diligence examinations of Rezolve by Armada’s management, as well as Armada’s legal, financial and other advisors,
and discussions with its management.

Negotiated Transaction. The financial and other terms of the Business Combination Agreement and the related agreements, including the
fact that such terms and conditions are reasonable and were the product of arm’s length negotiations between Armada and Rezolve.

In the course of its deliberations, the board of directors also considered a variety of uncertainties, risks and other potentially negative factors
relevant to the Business Combination, including the following:

Public Company Risk. The risks that are associated with being a publicly traded company that is in its early, developmental stage with a
management team with limited to no experience operating a public company.

Execution Risk. The risk that Rezolve will not be able to execute on its growth-oriented business plan by adding additional revenue
streams, including through the addition of new merchants, reduction of merchant attribution and increasing the number of products
utilizing the Rezolve platform.

Redemption Risk. The risk that a significant number of Armada stockholders elect to redeem their shares prior to the consummation of the
Business Combination and pursuant to Armada’s existing amended and restated certificate of incorporation, which would potentially make
the Business Combination more difficult to complete or reduce the amount of cash available to Rezolve to accelerate its business plan
following the Closing.
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. Stockholder Vote Risk. The risk that Armada’s stockholders may fail to provide the votes necessary to effect the Business Combination.

. Closing Conditions Risk. The risk that completion of the Business Combination is conditioned on the satisfaction of certain closing
conditions that are not within Armada’s control, including the risk that Rezolve will not be able complete the Pre-Closing Demerger timely.

. Benefits May Not Be Achieved Risk. The risk that the potential benefits of the Business Combination may not be fully achieved or may
not be achieved within the expected timeframe.

. Litigation Risk. The risk of the possibility of litigation challenging the Business Combination or that an adverse judgment granting
permanent injunctive relief could indefinitely enjoin consummation of the Business Combination.

. Armada Stockholders Receiving a Minority Positions Risk. The risk that Armada stockholders will hold a minority position in Rezolve.

. Fees, Expenses and Time Risk. The risk of incurring significant fees and expenses associated with completing the Business Combination
and the substantial time and effort of management required to complete the Business Combination.

. Other Risk Factors. Various other risk factors associated with Rezolve’s business, as described in the section entitled “Risk Factors.”

In addition to considering the factors described above, the board of directors also considered that some officers and directors of Armada may have
interests in the Business Combination as individuals that are in addition to, and that may be different from, the interests of Armada’s stockholders. These
interests include the fact that Stephen Herbert and Douglas Lurio will be appointed as board members of Rezolve after the Business Combination and
shall be entitled to receive compensation for serving on the board of directors of Rezolve after the Business Combination; however, no member of
management of Armada will be employed by Rezolve following the Closing. Additionally, these interests include the fact that CCM served as a
financial advisor and capital markets advisor to Armada in connection with the Business Combination in consideration for the payment of fees from
Armada and the reimbursement of expenses incurred in connection with its services and the agreement by Armada to indemnify CCM for certain
liabilities arising out of the engagement, and is an affiliate of a passive member of Armada’s Sponsor. Armada’s independent directors reviewed and
considered these interests during the negotiation of the Business Combination and in evaluating and unanimously approving, as members of the board of
directors, the Business Combination Agreement and the Business Combination. For more information, see the section entitled “Proposal No. 1
— Approval of the Business Combination — Interests of Armada’s Directors and Officers in the Business Combination.”

Armada’s board of directors concluded that the potential benefits that it expects Armada and its stockholders to achieve as a result of the Business
Combination outweigh the potentially negative factors associated with the Business Combination. Accordingly, Armada’s board of directors, based on
its consideration of the specific factors listed above, unanimously (a) determined that the Business Combination and the other transactions contemplated
thereby are advisable, fair to, and in the best interests of Armada and its stockholders, (b) authorized and approved in all respects the Business
Combination Agreement, the Subscription Agreements, and the agreements and transactions contemplated thereby, (c) in accordance with the DGCL,
directed that the Business Combination Agreement and the terms of the business combination transaction contemplated thereby, including without
limitation the Business Combination, be submitted for consideration by Armada’s stockholders for approval and (d) recommended that the stockholders
of Armada approve the Business Combination Agreement and the business combination transaction contemplated thereby, including without limitation,
the Business Combination and the payment of the Aggregate Stock Consideration.

The above discussion of the material factors considered by the board of directors is not intended to be exhaustive but does set forth the principal
factors considered by the board of directors.
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Interests of Armada’s Directors and Officers in the Business Combination

In considering the recommendation of Armada’s Board that Armada’s stockholders vote in favor of the Business Combination Proposal,
stockholders should be aware that aside from their interests as stockholders, the directors and officers of Armada have interests in the Business
Combination that are different from, or in addition to, those of other stockholders generally. Armada’s Board was aware of and considered these
interests, among other matters, in evaluating and negotiating the Business Combination, and in recommending to stockholders that they approve the
Business Combination. Stockholders should take these interests into account in deciding whether to approve the Business Combination.

These interests include, among other things:

As a result of multiple business affiliations, Armada’s officers and directors may have legal obligations relating to presenting business
opportunities to multiple entities. Furthermore, the Armada Charter provides that, unless otherwise agreed to in a contract with Armada,
Armada renounced its interest in any corporate opportunity offered to any director or officer unless such opportunity is expressly offered to
such person solely in his or her capacity as a director or officer of Armada and such opportunity is one Armada is legally and contractually
permitted to undertake and would otherwise be reasonable for Armada to pursue. Such pre-existing fiduciary duties and contractual
obligations did not materially affect Armada’s search for an acquisition target, in each case, because the affiliated companies are generally
closely held entities controlled by such officer or director and the nature of the affiliated companies’ respective businesses were such that it
was unlikely that a conflict would arise;

the fact that Armada’s Sponsor has agreed not to redeem any of the Founder Shares in connection with a stockholder vote to approve the
Business Combination, as provided in the Armada Letter Agreement;

the fact that Armada’s Sponsor has agreed to advance any funds necessary to complete a liquidation of Armada and not to seek repayment
for such expenses if Armada fails to complete an initial business combination by the applicable deadline and its remaining net assets are
insufficient to complete such liquidation;

if the Trust Account is liquidated, including in the event Armada is unable to complete an initial business combination within the required
time period, Armada’s Sponsor has agreed to indemnify Armada to ensure that the proceeds in the Trust Account are not reduced below
$10.00 per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of
prospective target businesses with which Armada has entered into an acquisition agreement or claims of any third party (other than
Armada’s independent public accountants) for services rendered or products sold to Armada, but only if such a vendor or target business
has not executed a waiver of any and all rights to seek access to the Trust Account;

the continued indemnification of Armada’s existing directors and officers and the continuation of Armada’s directors’ and officers’ liability
insurance after the Business Combination;

the fact that Stephen Herbert and Douglas Lurio will be appointed as board members of Rezolve after the Business Combination and shall
be entitled to receive compensation for serving on the board of directors of Rezolve after the Business Combination;

the fact that Cohen & Company Capital Markets, a division of J.V.B. Financial Group, LLC (“CCM”), served as a financial advisor and
capital markets advisor to Armada in connection with the Business Combination in consideration for the payment of $3,375,000 in
deferred fees from Armada’s initial public offering, a capital markets advisory fee of $3,000,000 and a financial advisory fee of $8,750,000
and the reimbursement of expenses incurred in connection with its services and the agreement by Armada to indemnify CCM for certain
liabilities arising out of the engagement, and is an affiliate of a passive member of Armada’s Sponsor;

the fact that Armada’s Sponsor, officers and directors will lose their investment in their Founder Shares if an initial business combination is
not consummated by the applicable deadline. On February 3, 2021,
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the Sponsor paid $25,000, or approximately $0.006 per share, to cover certain offering costs in consideration for 4,312,500 shares of
Armada Common Stock. On June 16, 2021, the Sponsor purchased an additional 700,000 shares of Armada Common Stock at a purchase
price of $0.006 per share, or an aggregate $4,070, and transferred 50,000 shares to its Chief Executive Officer and to its President and
35,000 shares to each of its three independent directors. On July 23, 2021, the Sponsor purchased an additional 1,200,000 shares of
common stock at a purchase price of $0.006 per share, or an aggregate $6,975, resulting in the Sponsor holding an aggregate of 6,007,500
shares of common stock and the Chief Executive Officer, President and independent directors holding an aggregate of 205,000 shares of
common stock (such shares, collectively, the “Founder Shares™). On October 1, 2021 the underwriters’ over-allotment option expired
unused resulting in 1,125,000 founder shares forfeited to Armada for no consideration. The 4,882,500 Founder Shares owned by the
Sponsor and the 205,000 Founder Shares held by Armada’s chief executive officer, president and independent directors would have had an
aggregate market value of approximately $ and $ , respectively, based upon the closing price of $ per public
share on the Nasdaq on , the most recent practicable date prior to the date of this proxy statement/prospectus. Additionally, the
Sponsor, officers and directors do not currently have any unreimbursed out-of-pocket expenses in connection with the Business
Combination; however, in connection with Armada’s extension of the deadline by which it has to consummate a business combination, on
January 20, 2023, Armada and its Sponsor, entered into certain Non-Redemption Agreements with one or more Non-Redeeming
Stockholders in exchange for the Non-Redeeming Stockholders agreeing not to redeem Armada’s public shares at the 2023 annual meeting
of stockholders called by Armada at which the extension proposal was approved. The Non-Redemption Agreements provide for the
allocation of up to 713,057 Founders Shares to the Non-Redeeming Stockholders, which shares will be transferred to the Non-Redeeming
Stockholders at the closing of the Business Combination, among satisfaction of other conditions; however, subsequent to Armada’s 2023
annual meeting of stockholders, the Non-Redeeming Stockholders may elect to redeem any public shares held. Other than the 713,057
Founder Shares to be transferred to the Non-Redeeming Stockholders at Closing, no additional consideration was provided in exchange for
the Non-Redeeming Stockholders entry into the Non-Redemption Agreements; and

. the fact that, based on the difference in the purchase price of approximately $0.006 per share that the Sponsor paid for the Founder Shares,
as compared to the purchase price of $10.00 per unit sold in Armada’s initial public offering, the Sponsor may earn a positive rate of return
on their investment even if the share price of Rezolve Ordinary Shares falls significantly below the per share value implied in the Business
Combination of $10.00 per share and the public stockholders of Armada experience a negative rate of return.

Armada’s Sponsor holds in the aggregate approximately % of the total shares outstanding as of the date of this proxy
statement/prospectus. The Founder Shares will likely be worthless if Armada does not complete a business combination by the applicable deadline.

The Founder Shares are identical to the shares of Common Stock included in the public units, except that: (i) the Founder Shares are subject to
certain transfer restrictions; (ii) Armada’s Sponsor, officers and directors have entered into a letter agreement with Armada, pursuant to which they have
agreed: (a) to waive their redemption rights with respect to their shares of Common Stock in connection with the completion of Armada’s Business
Combination; and (b) to waive their redemption rights with respect to their shares of Common Stock in connection with a stockholder vote to approve an
amendment to Armada’s current amended and restated certificate of incorporation to modify the substance or timing of its obligation to redeem 100% of
Armada’s public shares if Armada does not complete its initial business combination within 24 months (as extended) from the closing of the IPO or to
provide for redemption in connection with a business combination.

The personal and financial interests of Armada’s officers and directors described above may have influenced their motivation in identifying and
selecting Rezolve, completing a business combination with Rezolve and may
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influence their operation of the post-combination company following the Business Combination. This risk may become more acute as the deadline for
completing an initial business combination nears.

Amended and Restated Rezolve Memorandum and Articles of Association

Pursuant to the Business Combination Agreement, prior to the consummation of the Business Combination, Rezolve’s memorandum and articles
of association will be amended and restated promptly to:

. reflect necessary changes for a company listed on Nasdaq (for a summary of the memorandum and articles of association to be amended
please see “Description Of Rezolve Ordinary Shares, Articles Of Association And Certain Legal Considerations™); and

. make certain other changes that Rezolve’s board of directors deems appropriate for a public company.

Headquarters; Stock Symbols
After completion of the transactions contemplated by the Business Combination Agreement:

. the corporate headquarters and principal executive offices of Rezolve will be located at 3rd Floor, 80 New Bond Street, London, W1S 1SB,
United Kingdom; and

. if Rezolve’s applications for listing are approved, Rezolve’s Ordinary Shares and warrants will be traded on the Nasdaq under the symbols
«“ ”and “ ,” respectively.

Opinion of Marshall & Stevens

On September 9, 2022, Armada engaged Marshall & Stevens Transaction Advisory Services LLC (“Marshall & Stevens”) to evaluate the fairness,
from a financial point of view, to Armada of the Purchase Price (as defined below) to be paid by Armada in connection with the anticipated acquisition
of one hundred percent of the equity and equity equivalents (“equity”’) and/or all or substantially all of the assets and business of Rezolve (the “Acquired
Business”). On June 11, 2023, Armada’s board of directors met to review the proposed Business Combination. During this meeting, Marshall & Stevens
reviewed with Armada’s board of directors certain financial analyses as described below and rendered its oral opinion to Armada’s board of directors,
which opinion was confirmed by delivery of a written opinion, dated June 11, 2023, (the “M&S Opinion”), to the effect that, as of June 6, 2023 and
based on and subject to the matters described in its opinion, the purchase price being paid by Armada for Rezolve in the transaction of One Billion, Six
Hundred Thousand Dollars ($1,600,000,000), paid in the form of the ordinary shares of Rezolve (as the surviving company) valued at $10.00 per share
was fair, from a financial point of view, to Armada (the “Purchase Price”). As discussed below, Marshall & Stevens used, with the approval of the board
of directors of Armada, a value of $10.00 per share for the Armada Class A Common Stock. As structured, the Transaction provides for the issuance of
Rezolve Ordinary Shares (as the surviving company) to the stockholders of Armada, and with the approval of the board of directors of Armada,
Marshall & Stevens has used the same value per share for the Rezolve Ordinary Shares to be received by the stockholders of Armada on a one-for-one
basis in the Transaction in exchange for their Armada Class A Common Stock. Marshall & Stevens has made no independent determination as to the fair
market value of the securities to be issued to the stockholders of Armada in the Transaction.

The full text of the M&S Opinion, which sets forth, among other things, the assumptions made, matters considered and limitations on the
scope of review undertaken by Marshall & Stevens in rendering its opinion, is attached as Annex and is incorporated into this proxy
statement by reference in its entirety. Holders of the Armada Common Stock are encouraged to read this opinion carefully in its entirety.
Marshall & Stevens’ opinion was provided to Armada’s board of directors for their information in connection with their evaluation of the
consideration to be received by Armada in consideration of the issuance of its equity securities to the equity holders of Rezolve in the Business
Combination and relates only to the fairness, from a financial point of view, of such consideration, does not address any other aspect of the
Business Combination and does not
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constitute a recommendation to any stockholder as to how such stockholder should vote or act with respect to any matters relating to the
Business Combination. The summary of Marshall & Stevens’ opinion in this proxy statement is qualified in its entirety by reference to the full
text of the opinion.

In arriving at its opinion, Marshall & Stevens:
. reviewed the Business Combination Agreement as of June 6, 2023;

. reviewed certain operating and financial information relating to Rezolve’s business and prospects, including financial statements for the
years ended December 31, 2020 through 2022, internal financial records for the three-month period ended March 31, 2023, projections for
the years ending December 31, 2023 through December 31, 2027 as prepared Rezolve’s management and provided to Marshall & Stevens;

. spoke with certain members of Rezolve’s management regarding Rezolve’s operations, financial condition, future prospects and projected
operations and performance and regarding the Business Combination;

. participated in discussions with the board and its counsel regarding Rezolve’s projected financials results, among other matters;

. reviewed certain business, financial and other information regarding Rezolve that was furnished to it by Rezolve through its management;
. reviewed certain other publicly available financial data for certain companies that Marshall & Stevens deemed relevant for purposes of its
analysis and publicly available transaction prices and premiums paid in other transactions that it deemed relevant for purposes of its

analysis;
. performed a discounted cash flow analysis based on the projected financial information provided by Rezolve’s management; and
. conducted such other financial studies, analyses and inquiries as deemed appropriate.

In connection with its review, Marshall & Stevens relied upon and assumed, without independent verification, the accuracy and completeness of
all data, material and other information furnished or otherwise made available to it, discussed with or reviewed by it, or publicly available, and did not
assume any responsibility with respect to such data, material and other information. In addition, Rezolve’s management advised Marshall & Stevens,
and Marshall & Stevens assumed, that Rezolve’s projected financial information provided to Marshall & Stevens was reasonably prepared on bases
reflecting the best currently available estimates and judgments of Rezolve’s future financial results and condition. In evaluating fairness, Marshall &
Stevens assumed a fair market value for Armada shares of $10.00 per share (the estimated redemption value of such shares). This value was used, with
the consent of Armada’s board of directors, due to the fact that Armada is a special purpose acquisition company with only limited trading history and
no material operations or assets other than cash or cash equivalents and an as yet to be approved Business Combination Agreement. Accordingly,
Marshall & Stevens did not perform an independent analysis regarding the fair market value of the Armada Class A Common Stock or the common
stock to be issued to the holders of such shares of common stock pursuant to the Business Combination Agreement.

Marshall & Stevens expressed no opinion with respect to such forecasts and projections or the assumptions on which they are based. Marshall &
Stevens also relied upon and assumed, without independent verification, that there has been no material change in Rezolve’s assets, liabilities, financial
condition, results of operations, business or prospects since the date of the most recent financial statements provided to Marshall & Stevens, and that
there is no information or facts that would make the information reviewed by Marshall & Stevens incomplete or misleading. Marshall & Stevens also
assumed that Rezolve is not party to any material pending transaction, including, without limitation, any external financing (other than in connection
with the Business Combination), recapitalization, acquisition or merger, divestiture or spin-off (other than the Business Combination or other publicly
disclosed transactions).
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Marshall & Stevens relied upon and assumed, without independent verification, that (a) the representations and warranties of all parties to the
agreements identified in the Business Combination Agreement and all other related documents and instruments that are referred to therein are true and
correct, (b) each party to each such agreement, document or instrument will perform all of the covenants and agreements required to be performed by
such party, (c) all conditions to the completion of the Business Combination will be satisfied without waiver thereof and (d) the Business Combination
will be completed in a timely manner in accordance with the terms described in the agreements provided to Marshall & Stevens, without any
amendments or modifications thereto or any adjustment to the aggregate consideration (through offset, reduction, indemnity claims, post-closing
purchase price adjustments or otherwise). Marshall & Stevens also relied upon and assumed, without independent verification, that all governmental,
regulatory and other consents and approvals necessary for the completion of the Business Combination will be obtained and that no delay, limitations,
restrictions or conditions will be imposed.

Marshall & Stevens was not requested to make, and did not make, any physical inspection or independent appraisal or evaluation of any of the
assets, properties or liabilities (contingent or otherwise) of Rezolve, Armada or any other party. Furthermore, Marshall & Stevens did not undertake
independent analysis of any potential or actual litigation, governmental investigation, regulatory action, possible unasserted claims or other contingent
liabilities to which Rezolve or Armada is a party or may be subject.

Marshall & Stevens’ opinion addressed only the fairness, from a financial point of view, of the Purchase Price and did not address any other aspect
or implication of the Business Combination or any other agreement, arrangement or understanding entered into in connection with the Business
Combination or otherwise. Marshall & Stevens’ opinion was necessarily based upon information made available to it as of the date of the opinion and
financial, economic, market and other conditions as they existed and could be evaluated on the date of the opinion. Marshall & Stevens’ opinion did not
address the relative merits of the Business Combination as compared to alternative transactions or strategies that might be available to Armada, nor did
it address Armada’s underlying business decision to proceed with the Business Combination. Except as described herein, Armada’s board of directors
imposed no other limitations on Marshall & Stevens with respect to the investigations made or procedures followed in rendering the opinion.

In preparing its opinion to Armada’s board of directors, Marshall & Stevens performed a variety of financial and comparative analyses, including
those described below that were the material financial analyses reviewed with Armada’s board of directors in connection with Marshall & Stevens’
opinion. The summary of Marshall & Stevens’ analyses described below is not a complete description of such analyses underlying Marshall & Stevens’
opinion. The preparation of a fairness opinion is a complex process involving various determinations as to the most appropriate and relevant methods of
financial analysis and the application of those methods to the particular circumstances and, therefore, a fairness opinion is not readily susceptible to
partial analysis or summary description. Marshall & Stevens arrived at its ultimate opinion based on the results of all analyses undertaken by it and
assessed as a whole and did not draw, in isolation, conclusions from or with regard to any one factor or method of analysis. Accordingly, Marshall &
Stevens believes that its analyses must be considered as a whole and that selecting portions of its analyses and factors or focusing on information
presented in tabular format, without considering all analyses and factors or the narrative description of the analyses, could create a misleading or
incomplete view of the processes underlying its analyses and opinion.

In its analyses, Marshall & Stevens considered industry performance, general business, economic, market and financial conditions and other
matters, many of which are beyond Rezolve’s control. No company, transaction or business used in Marshall & Stevens’ analyses as a comparison is
identical to Rezolve or the proposed Business Combination, and an evaluation of the results of those analyses is not entirely mathematical. Rather, the
analyses involve complex considerations and judgments concerning financial and operating characteristics and other factors that could affect the
acquisition, public trading or other values of the companies, business segments or transactions analyzed. The estimates contained in Marshall &
Stevens’ analyses and the ranges of valuations resulting from any particular analysis are not necessarily indicative of actual values or
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predictive of future results or values, which may be significantly more or less favorable than those suggested by the analyses. In addition, analyses
relating to the value of businesses or securities do not purport to be appraisals or to reflect the prices at which businesses or securities actually may be
sold. Accordingly, the estimates used in, and the results derived from, Marshall & Stevens’ analyses are inherently subject to substantial uncertainty.

Marshall & Stevens was not requested to, and it did not, recommend the specific consideration payable in the Business Combination, which
consideration was determined between Armada and Rezolve, and the decision to enter into the Business Combination was solely that of Armada’s board
of directors. Marshall & Stevens’ opinion and financial analyses were only one of many factors considered by Armada’s board of directors in its
evaluation of the Business Combination and should not be viewed as determinative of the views of Armada’s board of directors or Armada’s
management with respect to the Business Combination or the Business Combination consideration.

The following is a summary of the material financial analyses reviewed with Armada’s board of directors in connection with Marshall & Stevens’
opinion. The financial analyses summarized below include information presented in tabular format. In order to fully understand Marshall & Stevens’
financial analyses, the tables must be read together with the text of each summary. The tables alone do not constitute a complete description of the
financial analyses. Considering the data in the tables below without considering the full narrative description of the financial analyses, including the
methodologies and assumptions underlying the analyses, could create a misleading or incomplete view of Marshall & Stevens’ financial analyses.

Fees Paid to Marshall & Stevens

Marshall & Stevens was engaged on a fixed-fee basis of between $135,000 to $140,000, plus fees and expenses, and their compensation is not
contingent upon the completion of the transaction. Marshall & Stevens provided no additional services associated with the transaction and has provided
no other services for the Sponsor.

Rezolve Financial Projections

Armada is including the information set forth below solely to give Armada’s stockholders access to the financial projections of Rezolve (the
“Projections”) that were relied upon by Marshall & Stevens in connection with the rendering of its opinion as described in the section entitled “The
Business Combination—Opinion of Marshall & Stevens.” The Projections were also made available to Armada’s board of directors in connection with
the presentation of financial analyses by Marshall & Stevens. The inclusion of information about the Projections in this proxy statement/prospectus
should not be regarded as an indication that Armada’s board of directors, management, or any other recipient of this information considered, or now
considers, this information to be predictive of actual future results or to support or fail to support your decision whether to vote for or against the
Business Combination Proposal. Neither Armada’s management, Rezolve nor their respective representatives has made or makes any representations to
any person regarding the ultimate performance of Rezolve relative to the Projections. The Projections are not fact, are not a guarantee of future
performance and should not be relied upon as being necessarily indicative of future results, and readers of this proxy statement/prospectus, including
investors or stockholders, are cautioned not to place undue reliance on this information. You are cautioned not to rely on the Projections in making a
decision regarding the Business Combination, as the Projections may be materially different than actual results. Rezolve will not refer back to the
Projections in future periodic reports filed under the Exchange Act.

Actual Results Rezolve Ma t Projections(1)
(in_millions) CY 2021 CY 2022 CY 2023E CY 2024E CY 2025E CY 2026E CY 2027E
Revenues $ 39 $ 123 $ 2442 § 281.1® $ 8309 $1,445.1 $2,195.6
Gross Profit Margin 56% 51% 59% 78% 86% 86% 89%
Adjusted EBITDAG) ($133)  ($242) (S 161) $ 760 $ 2232 $ 435.6 $ 876.5
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(1)  All of Management Projections are unaudited.

(2) Assumes no revenue from operations in China, Spain, France, Australia, and New Zealand in calendar year 2023 and no revenue from operations
in Nordics in calendar years 2023 and 2024.

(3) Adjusted EBITDA is defined as EBITDA (net income (loss) adjusted for interest expense, income tax, depreciation of property and equipment and
amortization of acquired intangibles) adjusted for unrealized foreign exchange gains (losses), impairment of goodwill and other assets, business
development expenses, warrants issued and share-based compensation and, solely for purposes of the Projections, exclude applicable audit
adjustments. See below “Reconciliation of Non-GAAP Financial Measures” for additional information.

The Projections provided by Rezolve for Armada’s use were good faith estimates of what Armada and Rezolve believe is the range of financial
results that can reasonably be expected of Rezolve. There can be no assurance that these projections will prove accurate.

The Projections were prepared by Rezolve at the request of Armada for use by Marshall & Stevens for its opinion. Rezolve, as a matter of course,
does not publicly disclose forecasts, internal projections as to future performance, revenues, earnings, or other results of operations due to the inherent
unpredictability and subjectivity of underlying assumptions and projections. Rezolve’s 2021 and 2022 financial results and future financial results
materially differed and may materially differ from those expressed in the Projections due to factors that are beyond Armada’s or Rezolve’s ability to
control or predict. Armada cannot make any assurances that the Projections will be realized or that Rezolve’s future financial results will not materially
vary from the Projections. In particular, the Projections should not be used as public guidance.

The Projections were not prepared with a view toward public disclosure or compliance with published guidelines of the SEC regarding
projections, the guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of prospective
financial information, or GAAP. The Projections have not been audited. Marcum LLP has not audited, reviewed, examined, compiled, nor applied
agreed-upon procedures with respect to the Projections and, accordingly, Marcum LLP does not express an opinion or any other form of assurance with
respect thereto. The Marcum LLP report included in this document relates to Armada’s previously issued financial statements. It does not extend to the
Projections and should not be read to do so.

The Projections were based upon various estimates and assumptions that relate only to the periods presented and based on information known or
estimated as of the date the Projections were prepared. The Projections do not take into account any circumstances or events occurring after the date
they were prepared. Accordingly, the Projections should not be relied upon for any other purpose. The Projections are also subjective in many respects
and the recent changes in Rezolve’s operations, notably the Pre-Closing Demerge, makes evaluating its business and future prospects, including the
assumptions and analyses developed by Rezolve upon which the Projections rely, difficult and uncertain. As a result, there can be no assurance that the
Projections will be realized or that actual results will not be significantly lower or higher than estimated. Since the Projections cover multiple years, that
information by its nature becomes less predictive and reliable with each successive year. Stockholders are urged to review the section entitled “Risk
Factors” in this proxy statement/prospectus for a description of the risks relating to Rezolve’s business. Stockholders should also read the section
entitled “Cautionary Note Regarding Forward-Looking Statements” in this proxy statement/prospectus for additional information regarding the risks
inherent in forward-looking information such as the Projections.

The Projections include the following key assumptions that Rezolve’s management believed to be material:

Revenue Assumptions. The Projections reflect Rezolve management’s good faith assessment of the prospective revenue from Rezolve’s platform
that Rezolve will have the opportunity and capability to achieve in the period 2023 through 2027.

. The Projections assume a total addressable market (worldwide) for Rezolve’s offerings of $478 billion.
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. The Projections assume approximately $12,000 in revenues per year per merchant outside China.

. The Projections assume the following distribution of merchant partners and the number of months assumed to achieve the maximum
number of merchant partners:

Merchant Distribution

Partners Merchant Dist. Merchant Dist. Merchant Dist.
by geography United Kingdom Germany Partner 3 Partner 4 Partner 5 United States
Merchant Customers 200,000 150,000 250,000 500,000 600,000 2,500,000
Merchant Penetration 20% 20% 20% 20% 20% 9%
Mos. to Max. No. of Merchants 30 30 30 30 30 36
. The Projections assume the following distribution of retail partners and the number of months assumed to achieve the maximum number of

merchant partners:

Retail Dist. Retail Dist. Retail Dist. Retail Dist. Retail Dist. Retail Dist.
Retail Distribution Partners India Mexico() Partner 3 Partner 4 Partner 5 Partner 6 Partner 7 Partner 8
Partner Customers 150,000,000 180,000,000 20,000,000 15,000,000 60,000,000 20,000,000 25,000,000 60,000,000
Partner Penetration 20% 10% 10% 10% 10% 10% 10% 10%
Mos. to Max. No. of Customers 48 36 36 36 36 36 36 36

(1) Based upon Rezolve’s contract with Grupo Carso, which has operations across Latin America, for Rezolve’s Instant Checkout offering in Grupo Carso’s Claro Shop marketplace. The
parties have been testing the Instant Checkout offering in Claro Shop during the first half of 2023 and the Projections assume that Rezolve’s Instant Checkout offering will commence
commercial use on the Claro Shop marketplace in the third quarter of 2023. According to the Claro Shop website, Claro Shop is used by over 10,000 merchants and accessed by over
10.0 million customers.

In July 25, 2023, Rezolve announced the introduction of two new offerings: (1) myBrain, Rezolve’s offering to individual users; and (2) Brain,
Rezolve’s offering to businesses using Al and GPT technologies, with Brain offered in the following geographies: (a) Latin America, (b) Europe, (c)
Asia and (d) North America. While Rezolve management does not anticipate that the introduction of these offerings and the shift in its platform will
materially affect its Projections of the revenue, gross profit margin or EBITDA, Rezolve’s business model is transitioning from a transaction-based
revenue model, whereby fees would be earned by Rezolve based upon the level of engagement using Rezolve’s offerings, towards a subscription-based
model of the Rezolve platform in which subscribers to Rezolve’s Brain offering would be entitled to use Rezolve’s other offerings, including Geozone,
audio triggers, watermarks, Instant Act and Instant Buy. Rezolve management believes that such shift in its business model will increase Rezolve’s
reliance on the Latin American market, while decreasing Rezolve’s reliance on re-entering the China market, the reasons for which are discussed below
in greater detail.

. myBrain. Rezolve’s myBrain offering allows individual users limited free access to Rezolve’s Al tool, a proprietary Large Language
Model (or “LLM”) utility that allows users to ingest links and documents from any source to extract data from the documents in a
personalized format by asking questions. Rezolve plans to advertise myBrain in Europe through the channels WhatsApp, Instagram,
Facebook, TikTok and LinkedIn, which are expected to reach approximately 50.0 million consumers, and through Grupo Carso in Mexico,
the contract with which Rezolve expects to commence in mid-August 2023 and to reach approximately 100.0 million consumers.

. Brain. Rezolve’s Brain offering to businesses utilizes Al and GPT models based on Rezolve’s proprietary LLM utility called “BrainPowa,”
which has been trained specifically for eCommerce. Brain is designed to transform online stores, call-centers, social media interactions and
in-store kiosks into personalized, conversational, online shopping experiences that increase orders and reduce costs. Rezolve believes it is
in a unique position with first mover advantage in the retail space. The triggers for the Al offering have been active and used by merchants
for at least 3 years and Rezolve initiated a large-scale trial in China that proved the technology. Merchants who engage Rezolve for the
Brain platform will have access to Brain and all triggers (Geozone, audio triggers, watermarks, Instant Act and Instant Buy).
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*  Brain-Latin America.
. Rezolve expects to expand its offerings to Grupo Carso to include its myBrain and Brain offerings by the end of Q3 2023.

. Rezolve anticipates that it will enter into contracts by the end of 2023 with the Latin American digital merchants with
which it is currently in negotiations, including a grocery store chain, a pharmacy chain and a digital marketing designer.

. Based on Statista’s determination of 17.94 million SME’s in Latin America in 20212, Rezolve’s platform assumes that it
will be engaged by approximately 0.0048% of Latin American SME merchants by December 2024 to achieve the
Projections.

*  Brain-Europe.
. Rezolve is party to a contract with the Weekend based in Germany to promote the Rezolve platform.

. Rezolve anticipates that it will enter into contracts by the end of 2023 with several European digital merchants with which
it is currently in negotiations, including digital marketing companies, telecommunications companies, a consulting
company and various digital marketplaces.

. Based on Statista’s determination of 33.21 million SME’s in Europe in 20213, Rezolve’s platform assumes Rezolve will be
engaged by approximately [0.0015%] of Europe SME merchants by December 2024 for its Brain offering to achieve the
Projections.

. According to Statista, the retail market in Latin America was worth $1.9 trillion in 2017 and was forecasted to grow to

$2.35 trillion by 2022 (Statista).
*  Brain-Asia.

. Rezolve anticipates that it will enter into contracts for the Rezolve platform offering by the end of 2023 with Indian and
South Korean digital merchants with which it is currently in negotiations, including a digital retailer.

. Based on Statista’s determination of approximately 1.2 trillion SME’s in India in 20214 with approximately 63 million
MSME’s and approximately 1.5 million SME’s in South Korea, Rezolve’s platform assumes Rezolve will be engaged by
approximately 0.0005% of SME merchants in these two countries by December 2024 for its Brain offering to achieve the
Projections.

. According to Statista, the retail market in India was worth $1.2 trillion in 2022 and $487 billion in South Korea.
*  Brain-North America.
. Rezolve is party to a contract with ACI Group in North America to promote the Rezolve platform.

. According to [xxx], ACI Group has access to over 80,000 merchants for which Rezolve has assumed it will be engaged by
0.3% of such merchants by December 2024.

. Based on Statista’s determination of 31.85 million SME’s in the United States in 20215, Rezolve’s platform assumes
Rezolve will be engaged by approximately 0.0006% of North

Research Department, “Estimated number of small and medium sized enterprises (SMEs) worldwide from 2000 to 2021, by region” (August 2022)
Id.
Id.
Id.

[V NS )
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American SME merchants by December 2024 for its Brain offering to achieve the Projections.

. According to Statista, the retail market in the United States was worth $6.6 trillion in 2021.

In developing the assumptions for the Projections, Rezolve management compared its assumptions to publicly available forecasts of other similar
payments companies and Al tools, such as ChatGPT?9, to assess the reasonableness of its assumptions, including with respect to the market opportunity
for payment services and similar Al tools. While Rezolve management believes the above-mentioned assumptions to be reasonable for preparation of
the Projections, the assumptions are dependent upon future events, and actual conditions may differ from those assumed. In addition, as noted above,
Rezolve management used and relied upon certain information provided by others. While Rezolve management believes the use of such information and
assumptions to be reasonable for preparation of its Projections, it offers no assurances with respect thereto and some assumptions may vary significantly
due to unanticipated events and circumstances. Armada’s management and Board also reviewed such publicly available information, and consulted with
its advisors to aid in evaluating the reasonableness of Rezolve’s Projections and the underlying assumptions. From time to time on an ongoing basis,
Rezolve’s management reviews the reasonableness of significant assumptions related to its Projections. This analysis includes, among other things, the
size and market opportunity of the retail markets in each of the Latin American, European, Asian and North American markets of Rezolve, its pipeline
of merchants and entry of competitors into the digital payments and Al-enabled solutions spaces.

Forecast Period. Since Rezolve expects to commence providing its offerings under its contracts during the second half of 2023 and during 2024,
Rezolve management believes using a five-year period effectively shows the economic impact of the potential merchant engagement that can be
reasonably extrapolated from the current level of inbound interest and ongoing discussions with current and prospective merchants. Taking these factors
into account, Marshall & Stevens requested that Rezolve management provide Projections covering a five-year period for purposes of the analyses it
performed. In addition, due to the uncertainties and risks associated with the adoption and use of Rezolve’s offerings, as well as the size and scope of the
potential market opportunity available to Rezolve, projections beyond 2027 could not be supported by information known to or reasonably estimable by
Rezolve at the time the projections were developed.

Risks and Uncertainties. The Projections (including the Projections regarding revenues above) are subjective in many respects and Rezolve’s
limited operating history, notably following the Pre-Closing Demerger, makes evaluating its business and future prospects, including the assumptions
and analyses developed by Rezolve upon which the Projections rely, difficult and uncertain. As a result, there can be no assurance that the Projections
will be realized or that actual results will not be significantly lower or higher than estimated. The following risks and uncertainties may negatively
impact the market opportunity of Rezolve’s platform and offerings and Rezolve’s ability to achieve the revenue Projections illustrated in the Projections:

. Rezolve has generated limited revenues from existing Channels and there is no guarantee that it will be able to attract and retain new
merchants and increase sales to new merchants, including with its new offerings myBrain and Brain.

. Rezolve is an early-stage company with a history of financial losses and expects to incur significant expenses and continuing losses for the
foreseeable future.

. The impact of worldwide economic conditions, including the resulting effect on spending by SMBs and spending on technology, may
adversely affect Rezolve’s business, operating results and financial condition.

. Rezolve’s limited operating history in a new and developing market makes it difficult to evaluate its current business and future prospects
and may increase the risk that it will not be successful.

6 “ChatGPT owner OpenAl projects $1 billion in revenue by 2024,” Reuters (December 15 2022)
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. Rezolve’s growth depends in part on the success of its strategic relationships with third parties.

. The markets for Rezolve’s offerings are new and evolving and may develop more slowly or differently than we expect. Rezolve’s future
success is dependent on the growth and expansion of these markets, its ability to adapt and respond effectively to evolving market
conditions and its relationship with its business partners.

. Rezolve’s radio advertising business in Germany is susceptible to risks associated with economic downturns and recession.

. Non-performance under, termination, non-renewal or material modification of agreements with Rezolve’s business partners could have a
material adverse effect on Rezolve’s business, financial condition and/or results of operations.

. Rezolve does not have the history with its solutions or pricing models necessary to accurately predict optimal pricing necessary to attract
new merchants and retain existing merchants

. Rezolve’s business is susceptible to risks associated with international sales and the use of its platform in various countries.

. As Rezolve and its channels and merchants adopt its proprietary machine learning systems, it may be exposed to risks related to systems
efficiency and disclosure and changes to the political and regulatory framework for Al technology, which can adversely affect Rezolve’s
business, financial condition and results of operations.

. If the availability of Rezolve’s platform does not meet its service-level commitments to customers, Rezolve’s current and future revenues
may be negatively impacted

. Expansion into geographies such as the U.S., Latin America, India, and China in the future, is important to the growth of Rezolve’s
business, and if Rezolve does not manage the business and economic risks of international expansion effectively, it could materially and
adversely affect Rezolve’s business, financial condition and results of operations.

. A regional or global health pandemic, including the global COVID-19 pandemic, may adversely impact Rezolve’s business, results of
operations and financial performance.

. Rezolve is dependent upon consumers’ and merchants’ willingness to use the internet and internet- enabled mobile devices for commerce.

. Rezolve’s business and prospects would be harmed if changes to technologies used in Rezolve’s platform or new versions or upgrades of
operating systems and internet browsers adversely impact the process by which merchants and consumers interface with Rezolve’s
platform.

. If Rezolve does not or cannot maintain the compatibility of its platform with third-party applications that its customers use in their
businesses, Rezolve’s revenues will decline.

. Mobile devices are increasingly being used to conduct commerce, and if Rezolve’s solutions do not operate as effectively when accessed
through these devices, Rezolve’s merchants and their customers may not be satisfied with Rezolve’s services, which could harm Rezolve’s
business.

The Projections are not being included herein to influence Armada’s stockholders’ decision whether to vote in favor of any proposal contained in
this proxy statement/prospectus. In light of the foregoing factors and the uncertainties inherent in the Projections, stockholders are cautioned not to place
undue, if any, reliance on the Projections.

The Adjusted EBITDA measure included in the Projections is a non-GAAP financial measure. Non-GAAP financial measures are additions to,
and should not be considered in isolation from, or as a substitute for, financial information presented in compliance with GAAP, and these non-GAAP
financial measures as used in
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the Projections may not be reported by Rezolve’s or Armada’s competitors and may not be comparable to similarly titled amounts used by other
companies. We encourage you to review the financial statements of Rezolve included in this proxy statement/prospectus, as well as the financial
information in the sections entitled “Selected Financial Information of Rezolve” and “Unaudited Pro Forma Condensed Combined Financial
Statements”™ in this proxy statement/prospectus and to not rely on any single financial measure.

Reconciliation of Non-GAAP Financial Measures

A reconciliation of Adjusted EBITDA to the most comparable GAAP financial measure for the periods presented is included below. Adjusted
EBITDA is defined as EBITDA (net income (loss) adjusted for interest expense, income tax, depreciation of property and equipment and amortization
of acquired intangibles) adjusted for unrealized foreign exchange gains (losses), impairment of goodwill and other assets, business development
expenses, warrants issued and share-based compensation and, solely for purposes of the Projections, exclude applicable audit adjustments. Although it is
frequently used by investors and securities analysts in their evaluations of companies, Adjusted EBITDA has limitations as an analytical tool, including:

. Adjusted EBITDA does not reflect changes in, or cash requirements for, Rezolve’s working capital needs or contractual commitments;

. Adjusted EBITDA does not reflect Rezolve’s interest expense, or the cash requirements to service interest or principal payments on,
Rezolve’s indebtedness;

. Adjusted EBITDA does not reflect Rezolve’s tax expense or the cash requirements to pay Rezolve’s taxes;

. Adjusted EBITDA does not reflect the impact on earnings or changes resulting from matters that Rezolve considers not to be indicative of
its future operations;

. although depreciation and amortization are non-cash charges, the assets being depreciated or amortized will often need to be replaced in
the future, and Adjusted EBITDA does not reflect any cash requirements for these replacements; and

. other companies may calculate Adjusted EBITDA differently than Rezolve does.
Rezolve compensates for the inherent limitations associated with using Adjusted EBITDA through disclosure of these limitations, presentation of

the Rezolve Financial Statements in accordance with GAAP and reconciliation of Adjusted EBITDA to the most directly comparable GAAP measure,
net income (loss).
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The table below provides a reconciliation of Rezolve’s net income (loss) to Adjusted EBITDA:

Actual Results() Manag t Projections

(in millions) CY 2021 CY 2022 CY 2023E CY 2024E CY 2025E CY 2026E CY 2027E
Net income) (8 37.7) ($104.1) (8 16.1) 61.1 $ 180.7 $ 3543 § 7154
Reconciliation to adjusted EBITDA
Interest expense (income) $ 03 $ 39 — 0.3) ¢ 27 ¢ 73 ¢$ 17.7)
Depreciation and amortization $ 05 $§ 07 — — — — —
Income tax expense (benefit) $ 0.0 ($ 0.1 — 15.2 $ 452 $ 83.6 $ 178.8
EBITDA (8 37.0) ($ 99.6) $ 16.1) 76.0 $ 2232 $ 435.6 $ 876.5
Unrealized FX (gain) or loss $ 0.7 ($ 03) — — — — —
Impairment of Goodwill — $§ 74 — — — — —
Impairment of prepayments and other current

assets — $ 07 — — — — —
Impairment of accounts receivable $ 04 — — — — —
Business development expenses § 52 $ 71 — — — — —
Share based compensation issued to related

parties for consultancy services $ 13.2 $ 395 — — — — —
Share based compensation for consultancy

services $§ 35 $ 184 — — — — —
Employee and other share based compensation $ 1.0 $ 21 — — — — —
Other $ 0.1 $ 0.1 — — — — —
Total adjustments $ 237 $ 754 — — — — —
Adjusted EBITDAG). ($ 13.3) ($ 24.2) ($ 16.1) 76.0 § 2232 § 435.6 § 876.5

(1)  Actual results for the years ended December 31, 2021 and 2022 exclude applicable adjustments. All of Management Projections are unaudited.
(2) Assumes no revenue from operations in China, Spain, France, Australia, and New Zealand in calendar year 2023 and no revenue from operations

in Nordics in calendar years 2023 and 2024.

(3) Adjusted EBITDA is defined as EBITDA (net income (loss) adjusted for interest expense, income tax, depreciation of property and equipment and
amortization of acquired intangibles) adjusted for unrealized foreign exchange gains (losses), impairment of goodwill and other assets, business
development expenses, warrants issued and share-based compensation and, solely for purposes of the Projections, exclude applicable audit
adjustments. See below “Reconciliation of Non-GAAP Financial Measures” for additional information.

Discounted Cash Flow Analysis

The major inputs and assumptions used in Marshall & Stevens’s discounted cash flow method were as follows:

. As discussed above, Rezolve provided projection through 2027, which was extended to 2032 by Marshall & Stevens reflecting a ramp-

down in revenues growth coupled with constant margins, as the basis for the Discounted Cash Flow analysis. The duration of the

projection provided assumes a time period by which Rezolve believes it would achieve a stabilized long-term growth rate.

. A weighted average cost of capital (WACC), adjusted for exposure to emerging markets, was used as the discount rate in Marshall &
Stevens’s analysis and applied to debt free, after-tax cash flows. The
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WACC was calculated to be approximately 27.0% and was determined based upon a cost of equity of approximately 28.08% and an
after-tax cost of debt of approximately 6.20%.

. A cost of equity was determined using a 20-year U.S. Treasury Rate (3.94%), long-term regional/country inflation risk premium of 1.00%
based upon the International Monetary Fund (IMF) and the weighted average inflation of the revenue-generating countries for Rezolve
(China, UK, India, Germany, Mexico, Canada, Spain, France, Australia, New Zealand, Nordics, USA and the rest of the world (“RoW”)),
Equity Risk Premium of 6.22% (Kroll Cost of Capital Navigator 2022 (“KCOC”)), Re-levered Equity beta of 1.00 based upon the
Guideline Companies discussed below, a size premium of 1.34% based upon KCOC data for the 7th decile, and a company specific risk
premium of 15.00% based upon anticipated forecast risk.

. After-tax cost of debt was determined using BBB rated bond yields, a country risk/inflation adjustment (based upon the IMF and Federal
Reserve Bank of Philadelphia), and a tax rate of 26.48% based upon the weighted average tax rates of the revenue-generating countries for
Rezolve (China, UK, India, Germany, Mexico, Canada, Spain, France, Australia, New Zealand, Nordics, USA, and RoW).

. The debt-to-capital ratio was estimated at 5.0% and the equity-to-capital ratio was estimated at 95.0% using input from the Guideline
Companies discussed below.

. Estimated income tax expense of 26.48% of pre-tax income;
. Capital expenditures for projected year 2023 through 2032 were based upon discussions with Rezolve’s management;
. Working capital requirements for projected year 2023 through 2032 based upon Rezolve’s management estimates and a review of the

Guideline Companies discussed below. The working capital requirements were estimated based on Rezolve’s normal debt-free, cash-free
working capital to sales ratio of 3.00%, and the expectation that this level of debt-free, cash-free working capital would be sufficient going
forward;

. A terminal year multiple of 4.17 was calculated using the Gordon Growth Model and based upon a WACC of 27.0% and terminal growth
rate of 3.00% (multiple = 1/(WACC — growth rate).

Marshall & Stevens performed sensitivity analyses utilizing the projections including varying the terminal growth rate, the WACC rate, and the
revenues growth rate.

Marshall & Stevens first determined the enterprise value of Rezolve, which is defined as the market value of invested capital, less cash, plus the
present value of net operating losses (NOLs). Thus, the indication of enterprise value for Rezolve using the discounted cash flow method was estimated
to be between approximately $1,580,000,000 and $1,850,000,000.

Guideline Public Company Analysis

Marshall & Stevens reviewed and analyzed selected historical and projected information about Rezolve provided by Rezolve’s management and
compared this information to certain financial information of thirteen (13) publicly traded companies that Marshall & Stevens deemed to be reasonably
comparable to Rezolve (each a “Guideline Company” and, collectively, the “Guideline Companies”). The initial Guideline Companies were provided by
Rezolve, and Marshall & Stevens reviewed these Guideline Companies to determine the comparability to Rezolve. Marshall & Stevens also performed
their own independent search for other Guideline Companies and added them to the list provided by Rezolve. The criteria for selecting the Guideline
Companies were mainly based upon each Guideline Company’s industry and business description.

Business descriptions and financial information are provided below for the selected Guideline Companies. The descriptions of these companies
and the financial information for such companies set out below are derived
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from publicly available information and are summary in nature. Shareholders are referred to, and these summaries are qualified in full by reference to,
the public reports filed by these companies with the SEC. Marshall & Stevens has conducted no due diligence as to the truthfulness, accuracy or
completeness of this information and makes no representation or warranty as to any such matter.

Shopify, Inc. (NYSE: SHOP)

Shopify Inc., a commerce company, provides a commerce platform and services in Canada, the United States, Europe, the Middle East, Africa, the
Asia Pacific, and Latin America. The company’s platform enables merchants to display, manage, market, and sell their products through various
sales channels, including web and mobile storefronts, physical retail locations, pop-up shops, social media storefronts, native mobile apps, buy
buttons, and marketplaces; and enables them to manage products and inventory, process orders and payments, fulfill and ship orders, identify new
buyers and build customer relationships, source products, leverage analytics and reporting, manage cash, payments and transactions, and access
financing. It also sells custom themes and apps, and registration of domain names; and merchant solutions, which include accepting payments,
shipping and fulfillment, and securing working capital. The company was formerly known as Jaded Pixel Technologies Inc. and changed its name
to Shopify Inc. in November 2011. Shopify Inc. was incorporated in 2004 and is headquartered in Ottawa, Canada.

The Trade Desk, Inc. (NasdaqGM: TTD)

The Trade Desk, Inc. operates as a technology company in the United States and internationally. The company operates a self-service cloud-based
platform that allows buyers to plan, manage, optimize, and measure data-driven digital advertising campaigns across various ad formats and
channels, including video, display, audio, digital-out-of-home, native, and social on various devices, such as computers, mobile devices,
televisions, and streaming devices. It also provides data and other value-added services. The company serves advertising agencies, brands, and
other service providers for advertisers. The Trade Desk, Inc. was incorporated in 2009 and is headquartered in Ventura, California.

HubSpot, Inc. (NYSE: HUBS)

HubSpot, Inc. provides a cloud-based customer relationship management (CRM) platform for businesses in the Americas, Europe, and the Asia
Pacific. The company’s CRM platform includes marketing, sales, service, and content management systems, as well as integrated applications,
such as search engine optimization, blogging, website content management, messaging, chatbots, social media, marketing automation, email,
predictive lead scoring, sales productivity, knowledge base, commerce, conversation routing, video hosting, ticketing and helpdesk tools, customer
NPS surveys, analytics, and reporting. It also offers professional services to educate and train customers on how to leverage its CRM platform, as
well as phone and/or email and chat-based support services. The company serves mid-market business-to-business companies. HubSpot, Inc. was
incorporated in 2005 and is headquartered in Cambridge, Massachusetts.

DLocal Limited (NasdaqGS: DLO)

DLocal Limited operates a payment processing platform worldwide. Its payments platform enables merchants to get paid and to make payments
online. The company serves commerce, streaming, ride-hailing, financial services, advertising, software as a service, travel, e-learning,
on-demand delivery, gaming, and crypto industries. DLocal Limited was founded in 2016 and is headquartered in Montevideo, Uruguay.

DoubleVerify Holdings, Inc. (NYSE: DV)

DoubleVerify Holdings, Inc. provides a software platform for digital media measurement, and analytics in the United States and internationally.
The company provides solutions to advertisers unbiased data analytics
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that enable advertisers to increase the effectiveness, quality and return on their digital advertising investments. It also offers solutions including
DV Authentic Ad, a metric of digital media quality, which evaluates the existence of fraud-free, brand-suitable, viewability, and geography for
each digital ad; DV Authentic Attention solution that provides exposure and engagement predictive analytics to drive campaign performance; and
Custom Contextual solution, which allows advertisers to match their ads to relevant content to maximize user engagement and drive campaign
performance. In addition, it offers DV Publisher suite, a solution for digital publishers to manage revenue and increase inventory yield by
improving video delivery, identifying lost or unfilled sales, and aggregate data across all inventory sources; and DV Pinnacle, a service and
analytics platform user interface that allows its customers to adjust and deploy controls for their media plan and track campaign performance
metrics across channels, formats, and devices. Further, the company software solutions are integrated in the digital advertising ecosystem,
including programmatic platforms, social media channels, and digital publishers. It serves brands, publishers, and other supply-side customers
covering various industry verticals, including consumer packaged goods, financial services, telecommunications, technology, automotive, and
healthcare. DoubleVerify Holdings, Inc. was founded in 2008 and is headquartered in New York, New York.

Sprout Social, Inc. (NasdaqCM: SPT)

Sprout Social, Inc. designs, develops, and operates a web-based social media management platform in the Americas, Europe, the Middle East,
Africa, and the Asia Pacific. It provides cloud software that brings together social messaging, data, and workflows in a unified system of record,
intelligence, and action. The company offers various integrated tools in a range of functions comprising social engagement/response, publishing,
reporting and analytics, social listening and business intelligence, reputation management, social commerce, employee advocacy, and automation
and workflows. Its tools serve a range of use-cases within its customers’ organizations, including social and community management, public
relations, marketing, customer service and care, commerce, sales, and customer acquisition, recruiting and hiring, product development, and
business strategy. The company also offers professional services, which primarily consist of consulting and training services. It serves
small-and-medium-sized businesses, mid-market companies, enterprises, marketing agencies, government, non-profit, and educational institutions.
Sprout Social, Inc. was incorporated in 2010 and is headquartered in Chicago, Illinois.

Lightspeed Commerce Inc. (TSX: LSPD)

Lightspeed Commerce Inc. provides a commerce enabling Software as a Service (SaaS) platform for small and midsize businesses, retailers,
restaurants, and golf course operators in Canada, the United States, Australia, the Netherlands, and other geographies. Its SaaS platform enables
customers to engage with consumers, manage operations, accept payments, etc. The company’s cloud platforms are designed interrelated
elements, such as omni-channel consumer experience, a comprehensive back-office operations management suite to improve customers’
efficiency and insight, and the facilitation of payments. Its platform functionalities include full omni-channel capabilities, point of sale (POS),
product and menu management, employee and inventory management, analytics and reporting, multi-location connectivity, order-ahead and
curbside pickup functionality, loyalty, and customer management solutions. The company also offers tailored financial solutions, such as
Lightspeed Analytics; Lightspeed Payments; and Lightspeed Capital, a merchant cash advance program. In addition, it sells POS peripheral
hardware, including tablets, customer facing displays, receipt printers, networking hardware, cash drawers, payment terminals, servers, stands,
bar-code scanners, and an assortment of accessories, as well as provides installation and implementation services. The company was formerly
known as Lightspeed POS Inc. and changed its name to Lightspeed Commerce Inc. in August 2021. Lightspeed Commerce Inc. was incorporated
in 2005 and is headquartered in Montréal, Canada.

160



Table of Contents

EverCommerce Inc. (NasdaqGS: EVCM)

EverCommerce Inc., together with its subsidiaries, provides integrated software-as-a-service solutions for service-based small and medium sized
businesses in the United States and internationally. The company’s solutions include business management software that offers route-based
dispatching, medical practice management, and gym member management solutions; billing and payment solutions comprising e-invoicing,
mobile payments, and integrated payment processing; customer engagement applications, which include reputation management and messaging
solutions; and marketing technology solutions that cover websites, hosting, and digital lead generation. It also provides EverPro suite of solutions
in home services; EverHealth suite of solutions within health services; and EverWell suite of solutions in fitness and wellness services. In addition,
the company offers professional services, such as implementation, configuration, installation, or training services. It serves home service
professionals, including home improvement contractors and home maintenance technicians; physician practices and therapists in the health
services industry; and personal trainers and salon owners in the fitness and wellness sectors. The company was formerly known as PaySimple
Holdings, Inc. and changed its name to EverCommerce Inc. in December 2020. EverCommerce Inc. was incorporated in 2016 and is
headquartered in Denver, Colorado.

Sprinklr, Inc. (NYSE: CXM)

Sprinklr, Inc. provides enterprise cloud software products worldwide. The company offers Unified Customer Experience Management platform, a
purpose-built to analyze unstructured customer experience data, built to scale across future and modern channels, and integrates all stages of the
customer journey. Its products include Sprinklr Insights that enables its customers to listen, learn from, and act on insights gleaned from modern
channels; Sprinklr Service, a comprehensive, cloud-based, and Al-powered contact center as a service platform that enables customer service
agents to service customers across digital, social, and voice channels; Sprinklr Marketing enables brands to streamline their marketing operations
across the campaign lifecycle ability to derive insights and optimize their marketing and advertising strategies at scale; and Sprinklr Social helps
customers listen to, triage, engage, and analyze conversations across modern channels. The company also provides professional, managed,
training, and consultancy services. Sprinklr, Inc. was founded in 2009 and is headquartered in New York, New York.

Amplitude, Inc. (NasdaqCM: AMPL)

Amplitude, Inc. provides a digital analytics platform to analyze customer behavior within digital products in the United States and internationally.
It offers Amplitude Analytics provides product, marketing, experience analytics, and Al-Driven alerts; Experimentation, a solution that integrates
with analytics to plan, deliver, monitor, and analyze tests and product changes; Audience Management tools leverage the data in analytics to build
audience lists through behavioral segmentation or machine learning powered predictions; and Data Streaming tools helps to move event data and
user profiles to other tools in customers’ stacks in real-time to destinations, such as marketing platforms, ad networks, personalization engines,
and others; and Amplitude CDP, an insight-driven solution that encompasses the data infrastructure, audience management, and data streaming
capabilities. The company also provides customer support services related to initial implementation setup, ongoing support, and application
training. It delivers its application over the Internet as a subscription service using a software-as-a-service model. The company was formerly
known as Sonalight, Inc. and changed its name to Amplitude, Inc. in December 2014. Amplitude, Inc. was incorporated in 2011 and is
headquartered in San Francisco, California.

Olo, Inc. (NYSE: OLO)

Olo Inc. operates an open SaaS platform for restaurants in the United States. The company’s platform enables on-demand digital commerce
operations, which cover digital ordering, delivery, front-of-house management, and payments. Its solutions include Order, a suite of solutions
powering restaurant brands’
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on-demand commerce operations, enabling digital ordering, delivery, and channel management through ordering, dispatch, rails, switchboard,
network, virtual brands, kiosk, catering, and sync modules; Engage, a suite of restaurant-centric marketing solutions optimizing guest lifetime
value by strengthening and enhancing the restaurants’ direct guest relationships, through the guest data platform, marketing, sentiment, and host
modules; and Pay, a frictionless payment platform that enables restaurants to grow and protect their digital business through customer payment
experience that offers advanced fraud prevention to improve authorization rates for valid transactions, and increase basket conversion through its
Olo Pay module. The company was formerly known as Mobo Systems, Inc. and changed its name to Olo Inc. in January 2020. Olo Inc. was
incorporated in 2005 and is headquartered in New York, New York.

BigCommerce Holdings, Inc. (NasdaqGM: BIGC)

BigCommerce Holdings, Inc. operates a software-as-a-service platform for small businesses, mid-markets, and large enterprises in the United
States, Europe, the Middle East, Africa, the Asia-Pacific, and other geographies. The company’s platform provides various services for launching
and scaling e-commerce operation, including store design, catalog management, hosting, checkout, order management, reporting, and
pre-integrations. It serves online stores across industries. The company was founded in 2009 and is headquartered in Austin, Texas.

VTEX (NYSE: VTEX)

VTEX provides a software-as-a-service digital commerce platform for enterprise brands and retailers. Its platform enables customers to execute
their commerce strategy, including building online stores, integrating, and managing orders across channels, and creating marketplaces to sell
products from third-party vendors. It has operations in Brazil, Argentina, Chile, Colombia, France, Italy, Mexico, Peru, Portugal, Romania, Spain,
the United Kingdom, and the United States. VTEX was founded in 2000 and is headquartered in London, the United Kingdom.

Marshall & Stevens reviewed, among other things, the Guideline Companies’ enterprise value as a multiple of revenues and EBITDA for the
years ending December 31, 2023, December 31, 2024, and December 31, 2025 forecast for each Guideline Company. The Guideline Company multiples
were then size-adjusted based on a comparison to the respective deciles, and the respective equity risk premium, to which each Guideline Company was
classified compared to the 7th decile utilized for Rezolve.

Given the expected growth profile of Rezolve, the year ending December 31, 2024 forecasted value indications utilizing the enterprise value as a
multiple of revenues and EBITDA were weighted 50.0% each to arrive at the final range of value and the average of the minimum and 25th percentile
multiples were selected. The indication of enterprise value for Rezolve using the guideline public company method in the final value conclusion was
estimated to be between approximately $1,645,000,000 to $1,995,000,000.

Guideline Transaction Analysis

The market transaction method is a variation of the market approach where transactions involving the actual sale or purchase of the Rezolve’s
enterprise value, or the enterprise value of similar companies are analyzed to provide an indication of fair value. In the present instance, our transaction
search did not yield any comparable transactions, so we did not consider the Guideline Transaction Method in the formation of our opinion.

Reconciled Conclusion of Value

Marshall & Stevens considered the discounted cash flow method and the guideline public company method. A 75.0% weighting was placed on the
discounted cash flow method given the detailed forecast provided by Rezolve management, while a 25.0% weighting was placed on the guideline public
company method.
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Giving the weighing discussed above, Marshall & Stevens concluded a final enterprise value range of approximately $1,595,000,000 to
$1,885,000,000.

Opinion of Northland

Armada retained Northland Securities, Inc. (“Northland”), to act as its financial advisor in connection with the Business Combination. In selecting
Northland, Armada considered, among other things, Northland’s qualifications, expertise, reputation, and knowledge of Armada’s business and the
industry in which Rezolve operates.

On December 16, 2021, Northland rendered its oral and written opinion to Armada’s board of directors, and on March 31, 2022, Northland
rendered an updated oral and written opinion stating that, as of the date of the letter and subject to and based on the assumptions made, procedures
followed, matters considered, limitations of the review undertaken and qualifications in such letter, (a) the aggregate stock consideration is fair, from a
financial point of view, to Armada, and (b) Rezolve has a fair market value equal to at least 80% of the balance of funds in Armada’s Trust Account
(excluding underwriting commissions and taxes payable).

The full text of Northland’s updated written opinion letter, dated as of March 31, 2022 , is attached as_Annex . You should read
Northland’s opinion letter carefully and in its entirety for a discussion of, among other things, the scope of the review undertaken, and the
assumptions made, procedures followed, matters considered and qualifications and limitations upon the review undertaken by Northland in
connection with its opinion. This summary is qualified in its entirety by reference to the full text of the opinion letter. Northland’s opinion letter
was directed to Armada’s board of directors, in its capacity as the board of directors, and addressed only (a) the fairness from a financial point
of view, as of March 31, 2022, to Armada of the aggregate stock consideration under the Business Combination Agreement and (b) whether
Rezolve has a fair market value equal to at least 80% of the balance of funds in Armada’s Trust Account (excluding underwriting commissions
and taxes payable). The opinion letter does not constitute a recommendation as to how any stockholder should vote with respect to the Business
Combination or any other matter and does not in any manner address the price at which Armada’s securities will trade at any time.

In arriving at its opinion, Northland conducted such analyses, examinations, and inquiries and considered such other financial, economic and
market criteria as it deemed necessary. Northland, among other things:

1) reviewed the financial terms of the draft of the Business Combination Agreement, dated March 8, 2022;

(i)  reviewed Armada’s Registration Statement on Form S-1, as amended, and Final Prospectus filed under Rule 424;

(iii)  reviewed Armada’s Quarterly Report on Form 10-Q and other reports filed with the Securities and Exchange Commission;

(iv)  reviewed Rezolve’s historical financial statements for the calendar year ended December 31, 2020;

V) reviewed Rezolve’s revised projected financial statements for the calendar years ending December 31, 2021 — December 31, 2024, which
were revised by Rezolve in March 2022;

(vi)  reviewed Rezolve’s roadshow presentation dated December 2021;
(vil) reviewed certain non-public financial and business information provided to Northland by Armada, Rezolve, and their advisors;

(viii) reviewed certain internal financial information, estimates, and financial and operations forecasts for Rezolve, prepared by Rezolve or
Armada management;

(ix)  reviewed press releases issued by Armada and Rezolve;
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x) reviewed financial and commercial due diligence reports prepared by KPMG;
(xi)  reviewed a draft of the side letter between Armada Sponsor LLC and Rezolve, dated March 28, 2022;

(xii)  discussed the information above with members of Armada’s management and had discussions concerning the information referred to
above and the background and other elements of the Business Combination, the financial condition, current operating results, and business
outlook for Armada and Rezolve; and

(xiii) performed certain valuation and comparative analyses using generally accepted valuation and analytical techniques including an analysis
of selected public companies that Northland deemed relevant and an analysis of selected precedent transactions that Northland deemed
relevant.

Northland relied upon the assessments of the management of Armada, as the case may be, as to, among other things, the potential impact on
Armada and Rezolve of macroeconomic, geopolitical, market, competitive, and other conditions, trends, and developments in and prospects for, and
governmental, regulatory and legislative matters relating to or otherwise affecting, the high-growth payments, e-commerce enablement, and high-growth
marketing technology industries, including supply and demand for raw materials and supply chain availability, which may be subject to significant
volatility and which, if different than assumed could have a material impact on Northland’s analyses or opinion, the offerings, technology, and
intellectual property, as the case may be, of Rezolve and associated risks (including, without limitation, the validity and duration of intellectual property
rights relating to, and the useful life of, Rezolve’s offerings, services, and technology systems). Northland assumed that there would be no developments
with respect to any such matters that would be meaningful in any respect to its analyses or opinion. In its review and analysis and in arriving at its
opinion, Northland assumed and relied on the accuracy and completeness of all of the financial, business, and other information provided to or otherwise
discussed with Northland or publicly available. Northland was not engaged to, and did not independently attempt to, verify any of such information.
Northland also relied upon information provided by Armada’s management as to the reasonableness and achievability of the financial projections (and
the assumptions and bases therefor) provided to Northland, and, with Armada’s consent, Northland assumed that the projections were reasonably
prepared and reflect the best currently available estimates and judgments of Armada’s management. Northland was not engaged to assess the
reasonableness or achievability of the projections or the assumptions on which they were based, and Northland expressed no view as to such projections
or assumptions. In addition, Northland did not conduct a physical inspection or appraisal of any of the assets, properties or facilities owned by Rezolve,
and Northland was not furnished with any such evaluation or appraisal. Northland also assumed that all governmental, regulatory, or other consents and
approvals necessary for the consummation of the Business Combination would be obtained without any material adverse effect on Armada, Rezolve, or
the Business Combination.

The aggregate stock consideration was determined through arm’s-length negotiations between Armada and Rezolve and was approved by the
Armada board of directors. Northland did not recommend any specific consideration to Armada or the Armada board of directors or suggest that any
specific consideration constituted the only appropriate consideration for the Business Combination, including but not limited to the aggregate stock
consideration. In addition, Northland’s opinion and financial analyses were one of many factors taken into consideration by the Armada board of
directors in evaluating the Business Combination. In rendering its opinion, Northland assumed, with Armada’s consent, that the final executed form of
the Business Combination Agreement would not differ in any material respect from the drafts that Northland examined, and that the conditions to the
Business Combination in the Business Combination Agreement will be satisfied and that the Business Combination will be consummated on a timely
basis in the manner contemplated by the Business Combination Agreement. Northland was not requested to opine as to, and its opinion did not address,
the basic business decision to proceed with or effect the Business Combination. Northland was not asked to, nor did Northland, offer any opinion as to
the material terms of the Business Combination Agreement or the form of the Business Combination. Northland expressed no opinion or view as to the
relative merits of the Business Combination as compared to any alternative business strategies or transactions that might exist for Armada or the
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effect of any other transaction in which Armada might engage. Northland did not render any financial, legal, accounting or other advice and Northland
relied on the assumptions of the management of Armada as to all accounting, tax, regulatory, legal and similar matters with respect to Armada, Rezolve,
or the Business Combination, including, without limitation, as to tax or other consequences of the Business Combination or otherwise or changes in, or
the impact of, accounting standards, or tax and other laws, regulations, and governmental and legislative policies affecting Armada, Rezolve, or the
Business Combination and Northland assumed that Armada obtained advice as to such matters from appropriate professionals. The issuance of
Northland’s opinion was approved by the Northland Fairness Opinion Committee.

Northland’s opinion was based on economic and market conditions and other circumstances existing on, and information made available to
Northland as of, March 30, 2021 and does not address any matters subsequent to such date. Northland’s opinion was limited to the fairness from a
financial point of view, as of the date of the opinion, to Armada of the aggregate stock consideration under the Business Combination Agreement.
Although subsequent developments may affect Northland’s opinion, Northland does not have any obligation to update, revise, or reaffirm its opinion.

The following is a summary of the material financial analyses performed by Northland in arriving at its opinion. Northland’s opinion letter was
only one of many factors considered by the board of directors in evaluating the Business Combination. Neither Northland’s opinion nor its financial
analyses were determinative of the aggregate stock consideration or of the views of Armada’s board of directors or Armada’s management with respect
to the aggregate stock consideration or the Business Combination. None of the analyses performed by Northland were necessarily assigned a greater
significance by Northland than any other, nor does the order of analyses described represent relative importance or weight given to those analyses by
Northland. The summary text describing each financial analysis does not constitute a complete description of Northland’s financial analyses, including
the methodologies and assumptions underlying the analyses, and if viewed in isolation could create a misleading or incomplete view of the financial
analyses performed by Northland. The summary text set forth below does not represent and should not be viewed by anyone as constituting conclusions
reached by Northland with respect to any of the analyses performed by it in connection with its opinion. Rather, Northland made its determination as to
the fairness, from a financial point of view, to Armada of the aggregate stock consideration under the Business Combination Agreement. As the board of
directors of Amanda was aware, Northland did not conduct a discounted cash flow analysis of Rezolve given, based on discussions with the
management of Armada, limited long-term financial projections and estimates for Rezolve.

Analysis of Selected Publicly Traded Companies

Northland performed a selected public companies analysis of Rezolve in which Northland reviewed certain financial and stock market information
relating to Rezolve and the following 10 selected publicly traded high-growth payments, e-commerce enablement, and high-growth marketing
technology companies with market capitalizations of more than $200 million that Northland considered generally relevant for purposes of analysis,
collectively referred to as the “Rezolve selected companies™:

* Amplitude, Inc. * Lightspeed Commerce Inc.
* BigCommerce Holdings, Inc. »  Shopify Inc.

* DLocal Limited * Sprout Social, Inc.

* EverCommerce Inc. * The Trade Desk, Inc.

*  HubSpot, Inc. *+ VTEX

Northland reviewed, among other information and to the extent publicly available and meaningful, enterprise values of the Rezolve selected
companies, calculated as implied equity values based on closing stock prices on March 30, 2022 plus total debt, preferred equity, and non-controlling
interests (as applicable) and less
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cash and cash equivalents, as multiples of such companies’ calendar year 2021 actual revenue, and calendar years 2022 and 2023 estimated revenue.
Financial data of the Rezolve selected companies were based on publicly available Wall Street research analysts’ estimates, public filings, and other
publicly available information. Because Rezolve’s audited financial statements for the year ended December 31, 2021 were not finalized at the time of
Northland’s analysis, Northland used estimated revenues of Rezolve for that year. Financial data for Rezolve was based on financial projections and
estimates of Armada’s management. Northland applied a 25% private company discount to the equity value of the Rezolve selected companies.

The discounted overall low to high calendar year 2021 actual and calendar years 2022 and 2023 estimated revenue multiples observed for the
Rezolve selected companies were as follows:

. Calendar year 2021 actual revenue multiples: low to high of 13.2x to 22.0x (with a mean of 16.5x and a median of 14.4x)
. Calendar year 2022 estimated revenue multiples: low to high of 10.1x to 16.5x (with a mean of 12.5x and a median of 10.9x)
. Calendar year 2023 estimated revenue multiples: low to high of 7.6x to 13.1x (with a mean of 9.8x and a median of 8.5x)

Northland then applied the calendar years 2021 actual and 2022 and 2023 estimated revenue multiples described above derived from the Rezolve
selected companies to corresponding data of Rezolve. This analysis indicated approximate implied aggregate enterprise value reference ranges for
Rezolve of $383 million to $2,282 million, $885 million to $3,935 million, and $1,419 million to $5,723 million based on calendar year 2021 actual
revenues, and calendar years 2022 and 2023 estimated revenues, respectively.

No company used in the comparable company analysis is identical to Rezolve. In evaluating selected publicly traded companies, Northland made
judgments and assumptions with regard to industry performance, general business, economic, market and financial conditions and other matters which
are beyond Armada’s control, such as the impact of competition on Rezolve and the industry generally, industry growth and the absence of any adverse
material change in Armada’s financial conditions and prospects or those of Rezolve or the industry or the financial markets in general.

Analysis of Selected Precedent Transactions

Using publicly available information, Northland reviewed financial data relating to the following 13 selected transactions that Northland
considered generally relevant for purposes of analysis as transactions that closed between January 1, 2018 and March 30, 2022 involving target
companies within the high-growth payments, e-commerce enablement, and high-growth marketing technology industries and implied enterprise values
of less than $10 billion, collectively referred to as the “selected precedent transactions”:

Closed Buyer / Seller Target
January 2022 Global-e Online Ltd. Flow Commerce Inc.
October 2021 Thoma Bravo, L.P. Medallia, Inc.

October 2021 Lightspeed Commerce Inc. Ecwid Inc.

September 2021 Constant Contact, Inc. SharpSpring, Inc.

July 2021 Stne Participacoes S.A. Linx S.A.

June 2021 FTAC Olympus Acquisition Corp. Payoneer Global Inc.
June 2021 Just Eat Takeaway.com N.V. Grubhub Inc.

April 2021 Lightspeed Commerce Inc. Vend Limited
November 2020 Lightspeed Commerce Inc. Shopkeep Inc.

February 2019 Vista Equity Partners MINDBODY, Inc.
January 2019 Cision Ltd. Trendkite, Inc.
September 2018 PayPal Holdings, Inc. iZettle AB

May 2018 GTCR, Sycamore Partners Management Commerce Technologies, LLC
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Northland reviewed transaction values in the selected precedent transactions, based on the consideration paid in such transactions, as multiples of
the target company’s most recent publicly reported last 12 months revenue, referred to as “LTM,” and next 12 months revenue estimates, referred to as
“NTM,” available as of the closing date of the relevant transaction. Financial data of the selected precedent transactions were based on publicly
available Wall Street research analysts’ estimates, public filings, and other publicly available information. Financial data for Rezolve was based on
financial projections and estimates of Armada’s management.

The overall low to high LTM revenue multiples observed for the selected precedent transactions were 5.6x to 27.3x (with a mean of 13.0x and a
median of 9.5x). Northland then applied the low to high of the LTM revenue multiples derived from the selected precedent transactions to corresponding
data of Rezolve using Rezolve’s estimated 2021 revenues rather than LTM. This analysis indicated an approximate implied aggregate enterprise value
reference range for Rezolve of $429 million to $2,078 million. The overall low to high NTM revenue multiples observed for the selected precedent
transactions were 4.8x to 10.9x (with a mean of 7.3x and a median of 6.8x). Northland then applied the low to high of the NTM revenue multiples
derived from the selected precedent transactions to corresponding data of Rezolve using Rezolve’s estimated 2022 revenues rather than NTM. This
analysis indicated an approximate implied aggregate enterprise value reference range for Rezolve of $1,049 million to $2,399 million.

No transaction used in the analysis of comparable transactions is identical to Rezolve or the Business Combination. In evaluating the precedent
transactions, Northland made judgments and assumptions with regard to general business, market and financial conditions and other matters, which are
beyond Armada’s control. These include, among other things, the impact of competition on the business of Rezolve or the industry generally, industry
growth and the absence of any adverse material change in the financial condition of Rezolve or the industry or in the financial markets in general, which
could affect the public trading value of the companies and the aggregate value and enterprise value of the transactions to which they are being compared.

Miscellaneous

The preparation of a financial opinion is a complex analytical process involving various determinations as to the most appropriate and relevant
methods of financial analysis and the application of those methods to the particular circumstances and, therefore, a financial opinion is not readily
susceptible to summary description. In arriving at its opinion, Northland did not draw, in isolation, conclusions from or with regard to any factor or
analysis that it considered. Rather, Northland made its determination as to fairness on the basis of its experience and professional judgment after
considering the results of all of the analyses.

In connection with Northland’s services as Armada’s financial advisor in connection with the Business Combination, Armada paid Northland
aggregate fees of $120,000, which were payable upon the delivery of Northland’s original opinion and revised opinion. Armada will pay Northland an
additional $1,030,000 upon the closing of Business Combination, which amount is not payable if the Business Combination does not close. In addition,
Armada has agreed to reimburse Northland for certain of its expenses and to indemnify Northland and related persons against various potential
liabilities, including certain liabilities that may arise in connection with Northland’ engagement. On August 12, 2021, Northland entered into an
Underwriting Agreement with Armada, under which Northland received 1% of the gross proceeds of Armada’s initial public offering. Such amount
totaled $1,500,000. On August 12, 2021, Northland entered into a Business Combination Marketing Agreement with Armada, under which Northland is
entitled to receive (a) a cash advisory fee of 2.25% of the gross proceeds of Armada’s initial public offering; (b) a capital markets advisory fee of
$2,500,000; and (c) a finder fee equal to 1% of the total consideration if Northland introduces Armada to a target with which a business combination is
completed. Because Northland did not introduce Armada to Rezolve, Northland will not receive the finder fee in connection with the Business
Combination. The fees under the Business Combination Marketing Agreement are payable upon the closing of Armada’s initial business combination.
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Regulatory Matters

The Business Combination and the transactions contemplated by the Business Combination Agreement are not subject to any additional federal or
state regulatory requirement or approval, except for filings with the Registrar of Companies in England and Wales and such filings as are necessary to
effectuate the Merger.

Resolution to be Voted Upon

“RESOLVED, as an Ordinary Resolution, that the entry into the Business Combination Agreement, dated as of December 17, 2021, as amended
on November 10, 2022 and as further amended and restated on June 16, 2023 (the “Business Combination Agreement”), by and among Armada,
Rezolve, Rezolve Limited, and Rezolve Merger Sub, be confirmed, ratified and approved in all respects.”

Required Vote and Recommendation of the Board

The Business Combination is conditioned on the approval of the Business Combination Proposal, the Nasdaq Proposal and the Incentive Equity
Plan Proposal at the Special Meeting. The proposals in this proxy statement/prospectus (other than the Adjournment Proposal) are conditioned on the
approval of the Business Combination Proposal.

This Business Combination Proposal (and consequently, the Business Combination Agreement and the transactions contemplated thereby,
including the Business Combination) will be adopted and approved only if at least a majority of the votes cast at the Special Meeting vote “FOR” the
Business Combination Proposal. A stockholder’s failure to vote, as well as an abstention and broker non-vote, will have no effect on the Business
Combination Proposal. Abstentions will be counted in connection with the determination of whether a valid quorum is established but will have no
effect on the Business Combination Proposal.

Our Sponsor has agreed to vote its shares of Armada Common Stock “FOR” the Business Combination Proposal. As of the record date, our
Sponsor owns approximately % of our issued and outstanding shares of Armada Common Stock.

THE ARMADA BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE ARMADA STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF THE BUSINESS COMBINATION PROPOSAL.

The existence of financial and personal interests of one or more of the Company’s directors or officers may result in a conflict of interest on the
part of such director(s) or officer(s) between what he or they may believe is in the best interests of Armada and its stockholders and what he or they may
believe is best for himself or themselves in determining to recommend that stockholders vote for the proposals. See the section above entitled
— Interests of Armada’s Directors and Officers in the Business Combination” for a further discussion.
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MATERIAL TAX CONSIDERATIONS

Material United Kingdom Tax Considerations

The following statements are based on current UK law as applied in England and HMRC published practice (which may not be binding on
HMRC) as at the date of this document, both of which are subject to change, possibly with retrospective effect.

These statements are intended only as a general guide and are not a complete analysis of all potential UK tax consequences relating to the holding
or disposing of Rezolve Ordinary Shares or Rezolve Warrants. They do not purport to provide any analysis of the UK tax consequences of the Business
Combination.

The statements apply only to persons who hold Rezolve Ordinary Shares or Rezolve Warrants as an investment and who are the absolute
beneficial owners of the Rezolve Ordinary Shares or Rezolve Warrants. The statements do not apply to special categories of holders such as dealers in
securities, insurance companies, collective investment schemes, charities, exempt pension funds or holders who have, or are deemed to have, acquired
their Rezolve Ordinary Shares or Rezolve Warrants by virtue of an office or employment.

The statements are not directed at and do not apply to persons who are resident, or in the case of individuals, domiciled for tax purposes in the
UK.

IF YOU ARE IN ANY DOUBT AS TO YOUR TAX POSITION, YOU SHOULD CONSULT YOUR PROFESSIONAL TAX ADVISER.

Taxation of Rezolve

Rezolve is subject to UK corporation tax on its taxable profits and gains, as it is tax resident in the UK. The Business Combination will not give
rise to any taxable profits or gains for Rezolve.

Taxation of Disposals

Holders who are not resident in the UK will not generally be subject to UK taxation of capital gains on the disposal or deemed disposal of Rezolve
Ordinary Shares or Rezolve Warrants unless they are carrying on a trade, profession or vocation in the UK through a branch or agency there (or, in the
case of a company, they are carrying on a trade in the UK through a permanent establishment there) in connection with which the Rezolve Ordinary
Shares or Rezolve Warrants are used, held or acquired. Non-UK tax resident holders may be subject to non-UK taxation on any gain under local law.

An individual holder who has been resident for tax purposes in the UK but who ceases to be so or becomes treated as resident outside the UK for
the purposes of a double tax treaty for a period of five years or less and who disposes of all or part of his or her Rezolve Ordinary Shares or Rezolve
Warrants during that period may be liable to capital gains tax on his or her return to the UK, subject to any available exemptions or reliefs.

Taxation of Dividends

Rezolve is not required to withhold UK tax when paying a dividend.

Rezolve shareholders resident outside the UK will generally not be subject to UK taxation on dividend income unless they are carrying on a trade,
profession or vocation through a branch or agency in the UK (or, in the case of a corporate holder, they are carrying on a trade in the UK through a
permanent establishment there) and the dividends are either a receipt of that trade, profession or vocation (or, in the case of a corporate holder, Rezolve
Ordinary Shares are used by, or held by or for, that UK permanent establishment). Rezolve shareholders resident outside the UK should consult their
own tax adviser concerning their tax position on dividends received from Rezolve.
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Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)
No UK stamp duty or UK SDRT should arise on the issue of Rezolve Ordinary Shares.

An agreement to transfer Rezolve Ordinary Shares or Rezolve Warrants will normally give rise to a charge to UK SDRT at the rate of 0.5% of the
amount or value of the consideration payable for the transfer. SDRT is, in general, payable by the purchaser. Instruments transferring Rezolve Ordinary
Shares or Rezolve Warrants will generally be subject to UK stamp duty at the rate of 0.5% of the consideration given for the transfer (rounded up to the
next £5). The purchaser normally pays the stamp duty. Any SDRT should be cancelled and any SDRT that has been paid should be repaid where an
instrument of transfer has been executed in respect of the transfer of securities (and certain conditions are met).

The transfer of existing Rezolve Ordinary Shares or Rezolve Warrants to a depository trust company (“DTC”) will normally give rise to a charge
to UK stamp duty or SDRT at the higher rate of 1.5% of the amount or value of the consideration payable for the transfer (subject to certain exceptions).
Although the DTC should be liable for any UK stamp duty or SDRT, this will be payable by the existing holder in practice. However, no stamp duty or
SDRT should, in practice, be required to be paid in respect of transfers or agreements to transfer Rezolve Ordinary Shares or Rezolve Warrants within
the facilities of the DTC.

Material U.S. Federal Tax Considerations

This section describes the material U.S. federal income tax considerations for beneficial owners of Armada Common Stock and Armada Warrants
(collectively, the “Armada securities”) (i) electing to have their Armada Common Stock redeemed for cash if the Business Combination is completed,
(ii) of the Business Combination and (iii) of the ownership and disposition of Rezolve Al Limited, a private limited company organized under the law of
England and Wales (“Rezolve”) Ordinary Shares and Rezolve Warrants acquired pursuant to the Business Combination. This discussion applies only to
Armada securities and Rezolve Ordinary Shares and Rezolve Warrants held as capital assets for U.S. federal income tax purposes (generally, property
held for investment) and does not discuss all aspects of U.S. federal income taxation that might be relevant to holders in light of their particular
circumstances or status, including alternative minimum tax and Medicare contribution tax consequences, or holders who are subject to special rules,

including:

. brokers, dealers and other investors that do not own their Armada securities, Rezolve Ordinary Shares or Rezolve Warrants as capital
assets;

. traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

. tax-exempt organizations, qualified retirement plans, individual retirement accounts or other tax deferred accounts;

. banks or other financial institutions, underwriters, insurance companies, real estate investment trusts or regulated investment companies;

. U.S. expatriates or former long-term residents of the United States;

. persons that own (directly, indirectly, or by attribution) 5% or more (by vote or value) of the Armada Common Stock or Rezolve Ordinary
Shares;

. partnerships or other pass-through entities for U.S. federal income tax purposes, or beneficial owners of partnerships or other pass-through
entities;

. persons holding Armada securities, Rezolve Ordinary Shares or Rezolve Warrants as part of a straddle, hedging or conversion transaction,

constructive sale, or other arrangement involving more than one position;
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. persons required to accelerate the recognition of any item of gross income with respect to Armada securities, Rezolve Ordinary Shares or
Rezolve Warrants as a result of such income being recognized on an applicable financial statement;

. persons whose functional currency is not the U.S. dollar;
. persons that received Armada securities, Rezolve Ordinary Shares or Rezolve Warrants as compensation for services; or
. controlled foreign corporations or passive foreign investment companies.

This discussion is based on the Code, its legislative history, existing and proposed Treasury regulations promulgated under the Code (the
“Treasury Regulations”), published rulings by the IRS and court decisions, all as of the date hereof. These laws are subject to change, possibly on a
retroactive basis. This discussion is necessarily general and does not address all aspects of U.S. federal income taxation, including the effect of the U.S.
federal alternative minimum tax, or U.S. federal estate and gift tax, or any state, local or non-U.S. tax laws to a holder of Armada securities, Rezolve
Ordinary Shares or Rezolve Warrants. We have not and do not intend to seek any rulings from the IRS regarding the Business Combination.
Additionally, we have not sought, and will not seek, an opinion of counsel, and the completion of the Business Combination is not conditioned on the
receipt of an IRS ruling or opinion of counsel. There is no assurance that the IRS will not take positions concerning the tax consequences of the
Business Combination that are different from those discussed below, or that any such different positions would not be sustained by a court.

Except as specifically provided, the discussion below applies only to U.S. holders. For purposes of this discussion, a U.S. holder means a
beneficial owner of Armada securities, Rezolve Ordinary Shares or Rezolve Warrants that is, for U.S. federal income tax purposes:

. an individual who is a citizen or resident of the United States;

. a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the
United States, any state thereof or the District of Columbia;

. an estate whose income is subject to U.S. federal income tax regardless of its source; or

. atrust if (1) a U.S. court can exercise primary supervision over the trust’s administration and one or more U.S. persons are authorized to
control all substantial decisions of the trust; or (2) the trust has a valid election in effect under applicable Treasury Regulations to be treated
as a U.S. person.

Holders who are not U.S. holders should consult with their own tax advisors regarding the U.S. federal income tax consequences of exercising
redemption rights, of the Business Combination, and of holding Rezolve Securities, including U.S. federal withholding tax that may be imposed on any
amounts received on a redemption of Armada Common Stock that are characterized as dividends for U.S. federal income tax purposes and the
consequences of holding Armada Securities or Rezolve Securities for non-U.S. holders who are engaged in a trade or business within the United States.

ALL HOLDERS OF ARMADA SECURITIES SHOULD CONSULT WITH THEIR OWN TAX ADVISORS REGARDING THE TAX
CONSEQUENCES TO THEM OF THE BUSINESS COMBINATION AND CONSIDERATIONS RELATING TO THE OWNERSHIP AND
DISPOSITION OF REZOLVE ORDINARY SHARES AND REZOLVE WARRANTS, INCLUDING THE EFFECTS OF U.S. FEDERAL, STATE,
AND LOCAL AND NON-U.S. TAX LAWS.

U.S. Federal Income Tax Treatment of Rezolve

A corporation is generally considered for U.S. federal income tax purposes to be a tax resident in the jurisdiction of its organization or
incorporation. Accordingly, under the generally applicable U.S. federal income
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tax rules, Rezolve, which is organized under the laws of England and Wales, would be classified as a non-U.S. corporation (and, therefore, not a U.S. tax
resident) for U.S. federal income tax purposes. Section 7874 of the Code provides an exception to this general rule (more fully discussed below), under
which a non-U.S. incorporated entity may, in certain circumstances, be treated as a U.S. corporation for U.S. federal income tax purposes. These rules
are complex and there is limited guidance regarding their application.

Under Section 7874, a corporation created or organized outside the United States (i.e., a non-U.S. corporation) will nevertheless be treated as a
U.S. corporation for U.S. federal income tax purposes (and, therefore, as a U.S. tax resident subject to U.S. federal income tax on its worldwide income)
if each of the following three conditions is met: (i) the non-U.S. corporation, directly or indirectly, acquires substantially all of the properties held
directly or indirectly by a U.S. corporation (including through the acquisition of all of the outstanding shares of the U.S. corporation); (ii) the non-U.S.
corporation’s “expanded affiliated group” does not have “substantial business activities” in the non-U.S. corporation’s country of organization or
incorporation and tax residence relative to the expanded affiliated group’s worldwide activities (this test is referred to as the “substantial business
activities test”); and (iii) after the acquisition, the former stockholders of the acquired U.S. corporation hold at least 80% (by either vote or value) of the
shares of the non-U.S. acquiring corporation by reason of holding shares in the U.S. acquired corporation (taking into account the receipt of the
non-U.S. corporation’s shares in exchange for the U.S. corporation’s shares) as determined for purposes of Section 7874 (this test is referred to as the
“80% ownership test”).

For purposes of Section 7874, the first condition described above will be met with respect to the Business Combination because Rezolve will
acquire indirectly all of the assets of Armada through the Business Combination, and it is unclear whether Rezolve, including its “expanded affiliated
group,” is expected to satisfy the substantial business activities test upon consummation of the Business Combination. As a result, whether Section 7874
will apply to cause Rezolve to be treated as a U.S. corporation for U.S. federal income tax purposes following the Business Combination should depend
on the satisfaction of the 80% ownership test.

Based upon the terms of the Business Combination, the rules for determining share ownership under Section 7874 and the Treasury Regulations
promulgated thereunder, and certain factual assumptions, Armada and Rezolve currently expect that the Section 7874 ownership percentage of the
Armada stockholders in Rezolve should be less than 80%. Accordingly, Rezolve is not currently expected to be treated as a U.S. corporation for U.S.
federal income tax purposes under Section 7874. However, whether the 80% ownership test has been satisfied must be finally determined after
completion of the Business Combination, by which time there could be adverse changes to the relevant facts and circumstances or facts and
circumstances of which Armada and Rezolve are not currently aware. Further, for purposes of determining the ownership percentage of former Armada
stockholders for purposes of Section 7874, former Armada stockholders will be deemed to own an amount of Rezolve Ordinary Shares in respect to
certain redemptions by Armada prior to the Business Combination. In addition, as discussed above, the rules for determining ownership under
Section 7874 are complex, unclear and the subject of ongoing regulatory change. Accordingly, there can be no assurance that Rezolve will not be treated
as a U.S. corporation for U.S. federal income tax purposes under Section 7874 of the Code.

If Rezolve were to be treated as a U.S. corporation for U.S. federal income tax purposes, it could be subject to substantial liability for additional
U.S. income taxes, and the gross amount of any dividend payments to its non-U.S. holders could be subject to 30% U.S. withholding tax, depending on
the application of any income tax treaty that might apply to reduce the withholding tax.

The remainder of this discussion assumes that Rezolve will not be treated as a U.S. corporation for U.S. federal income tax purposes under
Section 7874 of the Code.

Section 7874 contains an alternative set of rules that results in a non-U.S. corporation being treated as a “surrogate foreign corporation” and an
acquired U.S. corporation being treated as an “expatriated entity,” if the first two conditions described above are met but former shareholders of the
acquired U.S. corporation hold at
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least sixty percent (60%) but less than eighty percent (80%) (by vote or value) of the shares of the non-U.S. acquiror by reason of holding shares of the
U.S. acquired corporation as determined for purposes of Section 7874 (this test is referred to as the “60% ownership test”).

Based upon the terms of the Business Combination, the rules for determining share ownership under Section 7874 and the Treasury Regulations
promulgated thereunder, and certain factual assumptions, Armada and Rezolve currently expect that the Section 7874 ownership percentage of the
Armada stockholders in Rezolve should be less than 60%. Accordingly, Rezolve is not currently expected to be treated as a surrogate foreign
corporation and Armada is not expected to be treated as an expatriated entity under Section 7874. However, whether the 60% ownership test has been
satisfied must be finally determined after completion of the Business Combination, by which time there could be adverse changes to the relevant facts
and circumstances or facts and circumstances of which Armada and Rezolve are not currently aware. Further, as discussed above, for purposes of
determining the ownership percentage of former Armada stockholders, former Armada stockholders will be deemed to own an amount of Rezolve
Ordinary Shares in respect to certain redemptions by Armada prior to the Business Combination. In addition, as discussed above, the rules for
determining ownership under Section 7874 are complex, unclear and the subject of ongoing regulatory change. Accordingly, there can be no assurance
that Section 7874 ownership percentage of Armada stockholders in Rezolve will be less than 60%.

If Armada were treated as an expatriated entity, then certain items of its taxable income that constitute “inversion gain” (generally gain from the
transfer of shares or other property that is not inventory and income from the license of property to related foreign persons) recognized during the ten
year period following the inversion transaction would not be offset by its tax attributes, if any, including foreign tax credit or net operating loss
carryforwards. Additionally, if Rezolve were treated as a surrogate foreign corporation, any dividends paid by Rezolve to U.S. holders who are
individuals would not be eligible for the reduced rate of tax on qualified dividend income under Section 1(h)(11) of the Code.

The Business Combination
Qualification of the Business Combination as a Reorganization

The Business Combination is intended to qualify as a reorganization under Section 368(a) of the Code (a “Reorganization”). In order for the
Business Combination to so qualify, among other requirements, it is necessary that Rezolve either (i) continue Armada’s historic business or (ii) use a
significant portion of Armada’s historic business assets in a business. There is no authority applying this test to the acquisition of a blank check
company in a transaction comparable to the Business Combination. Consequently, it is unclear under applicable law whether Armada’s operations and
assets acquired in the Business Combination will qualify as a historic business or historic business assets for this purpose. If they do not so qualify, the
Business Combination will not qualify as a Reorganization. Additionally, in order for the Business Combination to qualify as a Reorganization, it is
necessary that a substantial part of the value of the proprietary interests in Armada be preserved in the Business Combination. It is unclear whether
Redemption Rights will be exercised by Armada Public Shareholders to a degree that will prevent a substantial part of the value of the propriety
interests in Armada from being preserved for this purpose. If it is not so preserved, then the Business Combination would not qualify as a
Reorganization.

Neither Rezolve, Armada, nor any other party to the Business Combination Agreement makes any representations or provides any assurances
regarding the tax treatment of the Business Combination, including whether the Business Combination qualifies as Reorganization, or any related
transactions. Furthermore, because of the legal and factual uncertainties described above, no opinion of counsel has or will be provided regarding the
qualification of the Business Combination as a Reorganization and neither Armada nor Rezolve intends to file the statement described in Treasury
Regulation section 1.368-3(a), reporting the Business Combination as a reorganization.

IN LIGHT OF THE FOREGOING AND BECAUSE THE FOLLOWING DISCUSSION IS INTENDED AS A GENERAL SUMMARY ONLY, EACH
HOLDER OF ARMADA SHARES OR WARRANTS IS URGED TO
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CONSULT SUCH HOLDER’S OWN TAX ADVISOR REGARDING THE TAX CONSEQUENCES OF THE BUSINESS COMBINATION AND OF
HOLDING REZOLVE SHARES OR WARRANTS, INCLUDING STATE, LOCAL AND NON-U.S. TAX CONSEQUENCES, AND ANY TAX
REPORTING REQUIREMENTS OF THE BUSINESS COMBINATION AND ANY RELATED TRANSACTIONS IN LIGHT OF SUCH HOLDER’S
OWN TAX SITUATION.

Consequences if the Business Combination Qualifies as a Reorganization

If the Business Combination qualifies as a Reorganization, subject to the discussion regarding the application of Section 367 of the Code to the
Business Combination below, the U.S. federal income tax consequences of the Business Combination would generally be as follows: (i) a U.S. Holder
of Armada Shares who receives Rezolve Shares in exchange for his or her Armada Shares would not recognize gain or loss in respect of such exchange;
(i1) a U.S. Holder of Armada warrants whose Armada warrants are assumed by Rezolve would not recognize gain or loss in respect of such assumptions;
(iii) the aggregate tax basis of the Rezolve shares or warrants that are received in the Business Combination by each U.S. Holder would be equal to the
aggregate tax basis of the Armada Shares or warrants surrendered in exchange for such Rezolve shares or warrants; and (iv) the holding period for the
Rezolve shares or warrants received in the Business Combination would include the period during which the Armada Shares or warrants surrendered in
exchange for such Rezolve shares or warrants were held, provided that such Rezolve share or warrants were held as capital assets at the time of the
Business Combination.

Notwithstanding the foregoing, for the reasons described below relating to Rezolve’s status as a foreign corporation and the application of
Section 367 of the Code, even if the Business Combination qualifies as a Reorganization, the Business Combination could still be taxable for U.S.
federal income tax purposes. Because Rezolve is a foreign corporation, the additional requirements of Section 367(a) of the Code described below must
be satisfied in order for the Business Combination to be tax deferred for U.S. holders of Armada Common Stock or warrants.

Section 367(a)

Section 367(a) of the Code and the Treasury Regulations promulgated thereunder, in certain circumstances described below, impose additional
requirements for a U.S. holder to qualify for tax-deferred treatment with respect to the exchange of Armada Common Stock and/or Armada Warrants in
the Business Combination.

Section 367(a) of the Code generally requires a U.S. holder of stock or warrants in a U.S. corporation to recognize gain (but not loss) when such
stock or warrants are exchanged for stock or warrants of a non-U.S. corporation in an exchange that would otherwise qualify for tax-deferred treatment
(such as pursuant to a reorganization under Section 368 of the Code) and any of the following is true: (i) the U.S. corporation fails to comply with
certain reporting requirements; (ii) U.S. holders of stock or warrants of the acquired U.S. corporation receive more than 50% (by vote or value) of the
stock or warrants of the non-U.S. corporation; (iii) U.S. persons that are officers, directors, or 5% or greater shareholders of the acquired U.S.
corporation own more than 50% (by vote or value) of the stock or warrants of the non-U.S. corporation immediately after the acquisition; (iv) such U.S.
holder is a 5% (by vote or value) or greater shareholder of the acquired U.S. corporation and fails to enter into a 5-year gain recognition agreement with
the IRS to recognize gain with respect to the acquired U.S. corporation stock or warrants exchanged in the acquisition; or (v) the U.S. and non-U.S.
corporations (and other relevant parties) fail to meet the “active trade or business test.” For purposes of the foregoing ownership percentage thresholds,
certain constructive ownership rules apply that may treat a holder as owning stock that person does not directly own. A holder of an acquired U.S.
corporation is presumed to be a U.S. person unless that person signs an ownership statement certifying certain information, including its residency. The
“active trade or business test” generally requires (A) that the non-U.S. corporation (and its qualified subsidiaries) be engaged in an “active trade or
business” outside of the U.S. for the 36-month period immediately before the exchange and that neither the transferors nor the non-U.S. corporation has
an intention to
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substantially dispose of or discontinue such trade or business, and (B) that the fair market value of the non-U.S. corporation be at least equal to the fair
market value of the U.S. corporation, as specifically determined for purposes of Section 367 of the Code, as of the closing of the exchange (the
“substantiality test”). For purposes of applying the substantiality test to the Business Combination, the fair market value of Armada generally will be
deemed to include the value of any non-ordinary course distributions, as determined under applicable Treasury Regulations, made by Armada during the
36-month period ending on the closing of the Business Combination.

Because of the inherently factual nature of these tests under the applicable Treasury Regulations, and the fact that these tests are generally applied
based on the relevant facts at the time of, and following, the completion of the Business Combination, counsel is unable to opine on the application of
Section 367(a) of the Code to the exchange by a U.S. holder of Armada Common Stock and/or Armada Warrants in the Business Combination.
Additionally, there can be no assurance that Armada will comply with the reporting requirements referenced above.

To the extent that a U.S. holder of Armada Common Stock and/or Armada Warrants is required to recognize gain under Section 367(a) of the
Code for any of the foregoing reasons, such U.S. holder generally would recognize gain, if any, (but not loss) in an amount equal to the excess of (i) the
sum of the fair market value of the Rezolve Ordinary Shares received and/or Rezolve Warrants deemed received by such U.S. holder, over (ii) such U.S.
holder’s adjusted tax basis in the Armada Common Stock exchanged and/or Armada Warrants deemed exchanged therefor. Any such gain would
generally be capital gain and would be long-term capital gain if the U.S. holder’s holding period for the Armada Common Stock and/or Armada
Warrants was more than one year at the time of the Business Combination. It is unclear whether the redemption rights with respect to the Armada
Common Stock have suspended the applicable holding period for this purpose. The U.S. holder’s tax basis in the Rezolve Ordinary Shares and/or Public
Warrants received in the exchange would be equal to the fair market value of such Rezolve Ordinary Shares and/or Public Warrants at the time of the
Business Combination.

The rules dealing with Section 367(a) of the Code discussed above are very complex and are affected by various factors in addition to those
described above. Accordingly, you are strongly urged to consult your own tax advisor concerning the application of these rules to your exchange of
Armada Common Stock and/or Armada Warrants under your particular circumstances, including, if you believe you may be a 5% or greater shareholder
and the possibility of entering into a “gain recognition agreement” under applicable Treasury Regulations.

Consequences if the Business Combination Fails to Qualify as a Reorganization

If the Business Combination fails to qualify as a Reorganization, U.S. Holders of Armada Shares or warrants would be treated as if they sold their
Armada Shares or warrants in a fully taxable transaction. In such event, each U.S. Holder would recognize gain or loss with respect to the disposition of
each of his or her Armada Shares or warrants or rights equal to the difference between (i) the U.S. Holder’s adjusted basis in each such shares or
warrants and (ii) the fair market value of the Rezolve shares or warrants received in the Business Combination.

Such gain or loss with respect to Armada Shares or warrants would be capital gain or loss. Capital gain or loss will be long-term capital gain or
loss if the Armada Shares or warrants were held for more than one year. Long-term capital gains of noncorporate taxpayers are taxed at a preferential
rate. Capital gain that is not long-term capital gain is taxed at ordinary income tax rates. It is unclear whether the redemption rights with respect to the
Armada Common Stock have suspended the applicable holding period for this purpose.

Recognized loss would be treated as capital loss. For corporate U.S. Holders, capital losses can be deducted only to the extent of capital gains,
and, for individual U.S. Holders, capital losses are similarly deductible up to the extent of capital gains, but may be further deductible up to a maximum
of $3 thousand in any one taxable year. The amount and character of gain or loss would be computed separately for each block of Armada Shares or
warrants that was purchased by the holder in the same transaction. For purposes of the foregoing, a block of
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Armada Shares or warrants generally consists of those shares of a particular class of securities of Armada that were acquired at the same time and at the
same price. A U.S. Holder’s aggregate tax basis in the Rezolve shares or warrants so received would equal their fair market value, and a U.S. Holder’s
holding period for such Rezolve shares or warrants would begin the day after the Business Combination.

Redemption of Armada Common Stock

In the event that a U.S. holder of Armada Common Stock exercises such holder’s right to have such holder’s Armada Common Stock redeemed
pursuant to the redemption provisions described herein, the treatment of the transaction for U.S. federal income tax purposes will depend on whether the
redemption qualifies as a sale of such stock pursuant to Section 302 of the Code or whether the U.S. holder will be treated as receiving a corporate
distribution. Whether that redemption qualifies for sale treatment will depend largely on the total number of shares of Armada common stock treated as
held by the U.S. holder (including any stock constructively owned by the U.S. holder as a result of, among other things, owning warrants) relative to all
of shares of Armada Common Stock both before and after the redemption. The redemption of stock generally will be treated as a sale of the stock (rather
than as a corporate distribution) if the redemption is “substantially disproportionate” with respect to the U.S. holder, results in a “complete termination”
of the U.S. holder’s interest in Armada or is “not essentially equivalent to a dividend” with respect to the U.S. holder. These tests are explained more
fully below.

In determining whether any of the foregoing tests are satisfied, a U.S. holder takes into account not only stock actually owned by the U.S. holder,
but also shares of Armada Common Stock that are constructively owned by such U.S. holder. A U.S. holder may constructively own, in addition to stock
owned directly, stock owned by certain related individuals and entities in which the U.S. holder has an interest or that have an interest in such
U.S. holder, as well as any stock the U.S. holder has a right to acquire by exercise of an option, which generally would include common stock that could
be acquired pursuant to the exercise of the Armada Warrants. In order to meet the substantially disproportionate test, the percentage of Armada’s
outstanding voting stock actually and constructively owned by the U.S. holder immediately following the redemption of Armada Common Stock must,
among other requirements, be less than 80% of the percentage of Armada’s outstanding voting stock actually and constructively owned by the U.S.
holder immediately before the redemption. There will be a complete termination of a U.S. holder’s interest if either all the shares of Armada Common
Stock actually and constructively owned by the U.S. holder are redeemed or all the shares of Armada Common Stock actually owned by the U.S. holder
are redeemed and the U.S. holder is eligible to waive, and effectively waives in accordance with specific rules, the attribution of stock owned by certain
family members and the U.S. holder does not constructively own any other stock. The redemption of the Armada Common Stock will not be essentially
equivalent to a dividend if a U.S. holder’s redemption results in a “meaningful reduction” of the U.S. holder’s proportionate interest in Armada. Whether
the redemption will result in a meaningful reduction in a U.S. holder’s proportionate interest in Armada will depend on the particular facts and
circumstances. However, the IRS has indicated in a published ruling that even a small reduction in the proportionate interest of a small minority
stockholder in a publicly held corporation who exercises no control over corporate affairs may constitute such a “meaningful reduction.” A U.S. holder
should consult with its own tax advisors as to the tax consequences of redemption.

If the redemption qualifies as a sale of stock by the U.S. holder under Section 302 of the Code, the U.S. holder generally will be required to
recognize gain or loss in an amount equal to the difference, if any, between the amount of cash received and the tax basis of the shares of Armada
Common Stock redeemed. Such gain or loss should be treated as capital gain or loss if such shares were held as a capital asset on the date of the
redemption. A U.S. holder’s tax basis in such holder’s shares of Armada Common Stock generally will equal the cost of such shares. A U.S. holder that
purchased Armada Units would have been required to allocate the cost between the shares of Armada Common Stock and the Armada Warrants
comprising the units based on their relative fair market values at the time of the purchase.

If the redemption does not qualify as a sale of stock under Section 302 of the Code, then the U.S. holder will be treated as receiving a corporate
distribution. Such distribution generally will constitute a dividend for U.S.

176



Table of Contents

federal income tax purposes to the extent paid from current or accumulated earnings and profits, as determined under U.S. federal income tax principles.
Distributions in excess of current and accumulated earnings and profits will constitute a return of capital that will be applied against and reduce (but not
below zero) the U.S. holder’s adjusted tax basis in such U.S. holder’s Armada Common Stock. Any remaining excess will be treated as gain realized on
the sale or other disposition of the Armada Common Stock. Special rules apply to dividends received by U.S. holders that are taxable corporations. After
the application of the foregoing rules, any remaining tax basis of the U.S. holder in the redeemed Armada Common Stock will be added to the U.S.
holder’s adjusted tax basis in its remaining stock, or, to the basis of stock constructively owned by such holder if the stock actually owned by the holder
is completely redeemed.

Distributions on Rezolve Ordinary Shares

Subject to the discussion under the section entitled “Material Tax Considerations — Material U.S. Federal Income Tax Considerations — Passive
Foreign Investment Company Rules,” the gross amount of any distribution on Rezolve Ordinary Shares that is made out of Rezolve’s current or
accumulated earnings and profits (as determined for U.S. federal income tax purposes) generally will be taxable to a U.S. holder as ordinary dividend
income on the date such distribution is actually or constructively received. Any such dividends generally will not be eligible for the dividends received
deduction allowed to corporations in respect of dividends received from other U.S. corporations. To the extent that the amount of the distribution
exceeds Rezolve’s current and accumulated earnings and profits (as determined under U.S. federal income tax principles), such excess amount will be
treated first as a non-taxable return of capital to the extent of the U.S. holder’s tax basis in its Rezolve Ordinary Shares, and thereafter as capital gain
recognized on a sale or exchange.

Subject to the discussion under the section entitled “Material Tax Considerations — Material U.S. Federal Income Tax Considerations — Passive
Foreign Investment Company Rules,” dividends received by non-corporate U.S. holders (including individuals) from a “qualified foreign corporation”
may be eligible for reduced rates of taxation, provided that certain holding period requirements and other conditions are satisfied. For these purposes, a
non-U.S. corporation will be treated as a qualified foreign corporation if it is eligible for the benefits of a comprehensive income tax treaty with the
United States that meets certain requirements. There is currently an income tax treaty between the United States and the United Kingdom.
Notwithstanding, there can be no assurances that Rezolve will be eligible for benefits of an applicable comprehensive income tax treaty with the United
States. A non-U.S. corporation is also treated as a qualified foreign corporation with respect to dividends it pays on shares that are readily tradable on an
established securities market in the United States. U.S. Treasury guidance indicates that shares listed on Nasdaq (which Rezolve Ordinary Shares are
expected to be) will be considered readily tradable on an established securities market in the United States. There can be no assurance that Rezolve
Ordinary Shares will be considered readily tradable on an established securities market in future years. Non-corporate U.S. holders that do not meet a
minimum holding period requirement during which they are not protected from the risk of loss or that elect to treat the dividend income as “investment
income” pursuant to Section 163(d)(4) of the Code (dealing with the deduction for investment interest expense) will not be eligible for the reduced rates
of taxation regardless of Rezolve’s status as a qualified foreign corporation. In addition, the rate reduction will not apply to dividends if the recipient of a
dividend is obligated to make related payments with respect to the positions in substantially similar or related property. This disallowance applies even if
the minimum holding period has been met. Rezolve will not constitute a qualified foreign corporation for purposes of these rules if it is a passive foreign
investment company for the taxable year in which it pays a dividend or for the preceding taxable year. See the section entitled “Material Tax
Considerations — Material U.S. Federal Income Tax Considerations — Passive Foreign Investment Company Rules.”

Subject to certain conditions and limitations, withholding taxes, if any, on dividends paid by Rezolve may be treated as foreign taxes eligible for
credit against a U.S. holder’s U.S. federal income tax liability under the U.S. foreign tax credit rules. For purposes of calculating the U.S. foreign tax
credit, dividends paid on Rezolve Ordinary Shares will generally be treated as income from sources outside the United States and will generally
constitute passive category income. The rules governing the U.S. foreign tax credit are complex. U.S. holders
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should consult their own tax advisors regarding the availability of the U.S. foreign tax credit under particular circumstances.

Sale, Exchange, Redemption or Other Taxable Disposition of Rezolve Ordinary Shares and Rezolve Warrants

Subject to the discussion under the section entitled “Material Tax Considerations — Material U.S. Federal Income Tax Considerations — Passive
Foreign Investment Company Rules,” a U.S. holder generally will recognize gain or loss on any sale, exchange, redemption or other taxable disposition
of Rezolve Ordinary Shares or Rezolve Warrants in an amount equal to the difference between (i) the amount realized on the disposition and (ii) such
U.S. holder’s adjusted tax basis in such shares and/or warrants. Any gain or loss recognized by a U.S. holder on a taxable disposition of Rezolve
Ordinary Shares or Rezolve Warrants generally will be capital gain or loss and will be long-term capital gain or loss if the holder’s holding period in
such shares and/or warrants exceeds one year at the time of the disposition. Preferential tax rates may apply to long-term capital gains of non-corporate
U.S. holders (including individuals). The deductibility of capital losses is subject to limitations. Any gain or loss recognized by a U.S. holder on the sale
or exchange of Rezolve Ordinary Shares or Rezolve Warrants generally will be treated as U.S. source gain or loss.

Exercise or Lapse of a Rezolve Warrant

Except as discussed below with respect to the cashless exercise of a Rezolve Warrant, a U.S. holder generally will not recognize gain or loss upon
the acquisition of a Rezolve Ordinary Share on the exercise of a Rezolve Warrant for cash. A U.S. holder’s tax basis in a Rezolve Ordinary Shares
received upon exercise of the Rezolve Warrant generally should be an amount equal to the sum of the U.S. holder’s tax basis in the Rezolve Warrant
exchanged therefor and the exercise price. The U.S. holder’s holding period for a Rezolve Ordinary Share received upon exercise of the Rezolve
Warrant will begin on the date following the date of exercise (or possibly the date of exercise) of the Rezolve Warrant and will not include the period
during which the U.S. holder held the Rezolve Warrant. If a Rezolve Warrant is allowed to lapse unexercised, a U.S. holder generally will recognize a
capital loss equal to such holder’s tax basis in the Rezolve Warrant.

The tax consequences of a cashless exercise of a Rezolve Warrant are not clear under current tax law. A cashless exercise may be tax-deferred,
either because the exercise is not a gain realization event or because the exercise is treated as a recapitalization for U.S. federal income tax purposes. In
either tax-deferred situation, a U.S. holder’s basis in the Rezolve Ordinary Shares received would equal the holder’s basis in the Rezolve Warrants
exercised therefore. If the cashless exercise were treated as not being a gain realization event, a U.S. holder’s holding period in the Rezolve Ordinary
Shares would be treated as commencing on the date following the date of exercise (or possibly the date of exercise) of the Rezolve Warrants. If the
cashless exercise were treated as a recapitalization, the holding period of the Rezolve Ordinary Shares would include the holding period of the Rezolve
Warrants exercised therefore.

It is also possible that a cashless exercise of a Rezolve Warrant could be treated in part as a taxable exchange in which gain or loss would be
recognized. In such event, a U.S. holder would recognize gain or loss with respect to the portion of the exercised Rezolve Warrants treated as
surrendered to pay the exercise price of the Rezolve Warrants (the “surrendered warrants”). The U.S. holder would recognize capital gain or loss with
respect to the surrendered warrants in an amount generally equal to the difference between (i) the fair market value of the Rezolve Ordinary Shares that
would have been received with respect to the surrendered warrants in a regular exercise of the Rezolve Warrants and (ii) the sum of the U.S. holder’s tax
basis in the surrendered warrants and the aggregate cash exercise price of such warrants (if they had been exercised in a regular exercise). In this case, a
U.S. holder’s tax basis in the Rezolve Ordinary Shares received would equal the U.S. holder’s tax basis in the Rezolve Warrants exercised plus (or
minus) the gain (or loss) recognized with respect to the surrendered warrants. A U.S. holder’s holding period for the Rezolve Ordinary Shares would
commence on the date following the date of exercise (or possibly the date of exercise) of the Rezolve Warrants.
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Due to the absence of authority on the U.S. federal income tax treatment of a cashless exercise of warrants, there can be no assurance which, if
any, of the alternative tax consequences and holding periods described above would be adopted by the IRS or a court of law. Accordingly, U.S. holders
should consult their own tax advisors regarding the tax consequences of a cashless exercise of Rezolve Warrants.

Possible Constructive Distributions

The terms of each Rezolve Warrant provide for an adjustment to the number of Rezolve Ordinary Shares for which the Rezolve Warrant may be
exercised or to the exercise price of the Rezolve Warrant in certain events, as discussed in the section entitled “Description of Rezolve Securities.” An
adjustment which has the effect of preventing dilution generally is not taxable. A U.S. holder of a Rezolve Warrant would, however, be treated as
receiving a constructive distribution from Rezolve if, for example, the adjustment increases the holder’s proportionate interest in Rezolve’s assets or
earnings and profits (e.g., through an increase in the number of Rezolve Ordinary Shares that would be obtained upon exercise of such warrant) as a
result of a distribution of cash to the holders of the Rezolve Ordinary Shares which is taxable to the U.S. holders of such shares as described under the
section entitled “Material Tax Considerations — Material U.S. Federal Income Tax Considerations Distributions on Rezolve Ordinary Shares.” Such
constructive distribution would be subject to tax as described under that section in the same manner as if the U.S. holder of such warrant received a cash
distribution from Rezolve equal to the fair market value of such increased interest. The rules regarding constructive distributions are complex. U.S.
holders should consult their own tax advisors regarding the application of the rules to them in light of their own circumstances.

Passive Foreign Investment Company Rules

Generally. The treatment of U.S. holders of the Rezolve Ordinary Shares could be materially different from that described above if Rezolve is
treated as a passive foreign investment company, or PFIC, for U.S. federal income tax purposes. A PFIC is any foreign corporation with respect to which
either: (i) 75% or more of the gross income for a taxable year constitutes passive income for purposes of the PFIC rules, or (ii) 50% or more of such
foreign corporation’s assets in any taxable year (generally based on the quarterly average of the value of its assets during such year) is attributable to
assets, including cash, that produce passive income or are held for the production of passive income. Passive income generally includes dividends,
interest, certain royalties and rents, annuities, net gains from the sale or exchange of property producing such income and net foreign currency gains.
The determination of whether a foreign corporation is a PFIC is based upon the composition of such foreign corporation’s income and assets (including,
among others, its proportionate share of the income and assets of any other corporation in which it owns, directly or indirectly, 25% (by value) of the
stock), and the nature of such foreign corporation’s activities. A separate determination must be made after the close of each taxable year as to whether a
foreign corporation was a PFIC for that year. Once a foreign corporation qualifies as a PFIC it is, with respect to a shareholder during the time it
qualifies as a PFIC, and subject to certain exceptions, always treated as a PFIC with respect to such shareholder, regardless of whether it satisfied either
of the qualification tests in subsequent years.

Based on the projected composition of Rezolve’s income and assets, including goodwill, Rezolve does not currently expect to be classified as a
PFIC for its taxable year that includes the date of the Business Combination. The tests for determining PFIC status are applied annually after the close of
the taxable year, and it is difficult to predict accurately future income and assets relevant to this determination. The fair market value of the assets of
Rezolve is expected to depend, in part, upon (a) the market value of the Rezolve Ordinary Shares, and (b) the composition of the assets and income of
Rezolve. Further, because Rezolve may value its goodwill based on the market value of the Rezolve Ordinary Shares, a decrease in the market value of
the Rezolve Ordinary Shares and/or an increase in cash or other passive assets (including as a result of the Business Combination) would increase the
relative percentage of its passive assets. Moreover, any interest income that Rezolve earns on its cash deposits would generally be treated as passive
income and increase the risk that Rezolve would be treated as a PFIC. The application of the PFIC rules is subject to uncertainty in several respects and,
therefore, no assurances
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can be provided that Rezolve will not be a PFIC for the taxable year that includes the date of the Business Combination or in a future year.

If Rezolve is or becomes a PFIC during any year in which a U.S. holder holds Rezolve Ordinary Shares, there are three separate taxation regimes
that could apply to such U.S. holder under the PFIC rules, which are the (i) excess distribution regime (which is the default regime), (ii) mark-to-market
regime and (iii) QEF regime. A U.S. holder who holds (actually or constructively) stock in a foreign corporation during any year in which such
corporation qualifies as a PFIC is subject to U.S. federal income taxation under one of these three regimes. The effect of the PFIC rules on a U.S. holder
will depend upon which of these regimes applies to such U.S. holder. However, dividends paid by a PFIC are generally not eligible for the lower rates of
taxation applicable to qualified dividend income (“QDI”) under any of the foregoing regimes.

Excess Distribution Regime. 1f a U.S. holder does not make a mark-to-market election, as described below, the U.S. holder will be subject to the
default “excess distribution regime” under the PFIC rules with respect to (i) any gain realized on a sale or other disposition (including a pledge) of
Rezolve Ordinary Shares, and (ii) any “excess distribution” received on Rezolve Ordinary Shares (generally, any distributions in excess of 125% of the
average of the annual distributions on Rezolve Ordinary Shares during the preceding three years or the U.S. holder’s holding period, whichever is
shorter). Generally, under this excess distribution regime:

. the gain or excess distribution will be allocated ratably over the period during which the U.S. holder held Rezolve Ordinary Shares;
. the amount allocated to the current taxable year, will be treated as ordinary income; and

. the amount allocated to prior taxable years will be subject to the highest tax rate in effect for that taxable year and the interest charge
generally applicable to underpayments of tax will be imposed on the resulting tax attributable to each such year.

The tax liability for amounts allocated to years prior to the year of disposition or excess distribution will be payable generally without regard to
offsets from deductions, losses and expenses. In addition, gains (but not losses) realized on the sale of Rezolve Ordinary Shares cannot be treated as
capital gains, even if you hold the shares as capital assets. Further, no portion of any distribution will be treated as QDI.

Mark-to-Market Regime. Alternatively, a U.S. holder may make an election to mark marketable shares in a PFIC to market on an annual basis.
PFIC shares generally are marketable if: (i) they are “regularly traded” on a national securities exchange that is registered with the Securities and
Exchange Commission or on the national market system established under Section 11A of the Securities Exchange Act of 1934; or (ii) they are
“regularly traded” on any exchange or market that the Treasury Department determines to have rules sufficient to ensure that the market price accurately
represents the fair market value of the stock. It is expected that Rezolve Ordinary Shares, which are expected to be listed on Nasdaq, will qualify as
marketable shares for the PFIC rules purposes, but there can be no assurance that Rezolve Ordinary Shares will be “regularly traded” for purposes of
these rules. Pursuant to such an election, a U.S. holder would include in each year as ordinary income the excess, if any, of the fair market value of such
stock over its adjusted basis at the end of the taxable year. A U.S. holder may treat as ordinary loss any excess of the adjusted basis of the stock over its
fair market value at the end of the year, but only to the extent of the net amount previously included in income as a result of the election in prior years. A
U.S. holder’s adjusted tax basis in the PFIC shares will be increased to reflect any amounts included in income, and decreased to reflect any amounts
deducted, as a result of a mark-to-market election. Any gain recognized on a disposition of Rezolve Ordinary Shares will be treated as ordinary income
and any loss will be treated as ordinary loss (but only to the extent of the net amount of income previously included as a result of a mark-to-market
election). A mark-to-market election only applies for the taxable year in which the election was made, and for each subsequent taxable year, unless the
PFIC shares ceased to be marketable or the IRS consents to the revocation of the election. U.S. holders should also be aware that the Code and the
Treasury Regulations do not allow a mark-to-market election with respect to stock of lower-tier PFICs that is non-marketable. There is
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also no provision in the Code, Treasury Regulations or other published authority that specifically provides that a mark-to-market election with respect to
the stock of a publicly-traded holding company (such as Rezolve) effectively exempts stock of any lower-tier PFICs from the negative tax consequences
arising from the general PFIC rules. U.S. holders should consult their own tax advisors to determine whether the mark-to-market tax election is available
to them and the consequences resulting from such election. In addition, U.S. holders of Rezolve Warrants will not be able to make a mark-to-market
election with respect to their Rezolve Warrants.

QFEF Regime. Alternatively, a U.S. holder of a PFIC may avoid the adverse PFIC tax consequences described above in respect of stock of the
PFIC (but not warrants) by making and maintaining a timely and valid qualified electing fund (“QEF”) election (if eligible to do so) to include in
income its pro rata share of the PFIC’s net capital gains (as long-term capital gain) and other earnings and profits (as ordinary income), on a current
basis, in each case whether or not distributed, in the first taxable year of the U.S. Holder in which or with which the PFIC’s taxable year ends and each
subsequent taxable year. In order to comply with the requirements of a QEF election, a U.S. Holder must receive a PFIC Annual Information Statement
from the PFIC. Rezolve does not presently intend to provide a PFIC Annual Information Statement in order for U.S. Holders to make or maintain a QEF
election. However, as described above, Rezolve does not currently expect to be classified as a PFIC for the taxable year that includes the Business
Combination.

PFIC Reporting Requirements. A U.S. holder of Rezolve Ordinary Shares will be required to file an annual report on IRS Form 8621 containing
such information with respect to its interest in a PFIC as the IRS may require. Failure to file IRS Form 8621 for each applicable taxable year may result
in substantial penalties and result in the U.S. holder’s taxable years being open to audit by the IRS until such Forms are properly filed.

Additional Reporting Requirements

Certain U.S. holders holding specified foreign financial assets with an aggregate value in excess of the applicable dollar thresholds are required to
report information to the IRS relating to Rezolve Ordinary Shares, subject to certain exceptions (including an exception for Rezolve Ordinary Shares
held in accounts maintained by U.S. financial institutions), by attaching a complete IRS Form 8938 to their tax return, for each year in which they hold
Rezolve Ordinary Shares. Substantial penalties apply to any failure to file IRS Form 8938, unless the failure is shown to be due to reasonable cause and
not willful neglect. Also, in the event a U.S. holder does not file IRS Form 8938 or fails to report a specified foreign financial asset that is required to be
reported, the statute of limitations on the assessment and collection of U.S. federal income taxes of such U.S. holder for the related taxable year may not
close before the date which is three years after the date on which the required information is filed. U.S. holders should consult their tax advisors
regarding the effect, if any, of these rules on the ownership and disposition of Rezolve Ordinary Shares.

Information Reporting and Backup Withholding

Information reporting requirements may apply to cash received in redemption of Armada Common Stock, dividends received by U.S. holders of
Rezolve Ordinary Shares, and the proceeds received on the disposition of Rezolve Ordinary Shares effected within the United States (and, in certain
cases, outside the United States), in each case other than U.S. holders that are exempt recipients (such as corporations). Backup withholding (currently at
a rate of 24%) may apply to such amounts if the U.S. holder fails to provide an accurate taxpayer identification number (generally on an IRS Form W-9
provided to the paying agent of the U.S. holder’s broker) or is otherwise subject to backup withholding. Any redemptions treated as dividend payments
with respect to Armada Common Stock and Rezolve Ordinary Shares and proceeds from the sale, exchange, redemption or other disposition of Rezolve
Ordinary Shares may be subject to information reporting to the IRS and possible U.S. backup withholding. U.S. holders should consult their own tax
advisors regarding the application of the U.S. information reporting and backup withholding rules.

Information returns may be filed with the IRS in connection with, and non-U.S. holders may be subject to backup withholding on amounts
received in respect of their Armada Common Stock, Armada Warrants or their
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Rezolve Ordinary Shares, unless the non-U.S. holder furnishes to the applicable withholding agent the required certification as to its non-U.S. status,
such as by providing a valid IRS Form W-8BEN, IRS Form W-8BEN-E or IRS Form W-8ECI, as applicable, or the non-U.S. holder otherwise
establishes an exemption. Dividends paid with respect to Rezolve Ordinary Shares and proceeds from the sale of other disposition of Rezolve Ordinary
Shares received in the United States by a non-U.S. holder through certain U.S.-related financial intermediaries may be subject to information reporting
and backup withholding unless such non-U.S. holder provides proof of an applicable exemption or complies with certain certification procedures
described above, and otherwise complies with the applicable requirements of the backup withholding rules.

Backup withholding is not an additional tax. Amounts withheld as backup withholding may be credited against the holder’s U.S. federal income
tax liability, and a holder may obtain a refund of any excess amounts withheld under the backup withholding rules by timely filing the appropriate claim
for a refund with the IRS and furnishing any required information.

182



Table of Contents

THE NASDAQ PROPOSAL

Overview

Assuming the Business Combination Proposal is approved, the consideration to be paid to the Armada Stockholders will consist of, assuming
minimum redemptions by Armada’s public stockholders, approximately million Rezolve Ordinary Shares to be issued by Rezolve, as set forth
in and pursuant to the terms of the Business Combination Agreement.

In connection with the Business Combination, Rezolve Limited has issued an aggregate of $31,125,000 Convertible Loan Notes which will
increase to $39,625,000 Convertible Loan Notes upon completion of the Pre-Closing Demerger, which can convert into ordinary shares in Rezolve
Limited (or after the Pre-Closing Demerger, Rezolve Ordinary Shares) at a conversion price equal to 70% of the lesser of (1) the price per share implied
in connection with an initial public offering or a business combination with a publicly-listed company and (2) the annual volume-weighted average share
price of Rezolve Limited (or after the Pre-Closing Demerger, Rezolve) on the last calendar day of each calendar year ending after the date of an initial
public offering or a business combination with a publicly-listed company and prior to the maturity date.

As contemplated by the Incentive Equity Plan Proposal, we intend to reserve Rezolve Ordinary Shares for grants of awards under the
Rezolve Incentive Equity Plan, which is equal to 10% of the fully diluted and issued equity securities post-Closing less any amount issued or reserved
for issuance pursuant to any Other Arrangements. For more information on the Incentive Equity Plan Proposal, see “Proposal No. 3—The Incentive
Equity Plan Proposal.”

Why Armada Needs Stockholder Approval
We are seeking stockholder approval in order to comply with Nasdaq Listing Rule 5635.

Under Nasdaq Listing Rule 5635, stockholder approval is required prior to the issuance of shares of common stock in certain circumstances,
including in connection with: (i) the acquisition of the stock or assets of another company; (ii) a change of control; and (iii) transactions other than
public offerings. Under Nasdaq Listing Rule 5635, stockholder approval is required prior to the issuance of shares of common stock in certain
circumstances, including if the issuance of Rezolve Ordinary Shares to be issued will result in a change of control of Armada. The maximum aggregate
number of shares of common stock issuable as consideration to be paid to Armada’s stockholders pursuant to the Business Combination Agreement, as
well as upon conversion of the Convertible Notes represents greater than 20% of the number of shares of common stock before such issuance and results
in a change of control of Armada. As a result, stockholder approval of the issuance of shares of common stock is required under the Nasdaq regulations.

THE ARMADA BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ARMADA SHAREHOLDERS VOTE “FOR”
THE APPROVAL OF THE NASDAQ PROPOSAL.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“RESOLVED, as an Ordinary Resolution, that for the purposes of complying with the applicable provisions of the Nasdaq Listing Rule 5635, the
issuance of Rezolve’s Ordinary Shares in connection with the Business Combination and Rezolve’s Ordinary Shares in connection with the conversion
of the Convertible Notes be approved.”

Required Vote and Recommendation of the Board

If the Business Combination Proposal is not approved, the Nasdaq Proposal will not be presented at the Special Meeting. The approval of the
Nasdaq Proposal requires the majority of the votes cast by the stockholders present in person (which would include presence at a virtual meeting) or
represented by proxy at the Special Meeting.
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Failure to vote by proxy or to vote in person (which would include presence at a virtual meeting) at the Special Meeting, abstentions and
broker non-votes will have no effect on the Nasdaq Proposal.

The Business Combination is conditioned upon the approval of the Nasdaq Proposal, subject to the terms of the Business Combination
Agreement. Notwithstanding the approval of the Nasdaq Proposal, if the Business Combination is not consummated for any reason, the actions
contemplated by the Nasdaq Proposal will not be effected.

The Sponsor and Armada’s directors and officers have agreed to vote the Founder Shares and any Armada public shares owned by them in favor
of Nasdaq Proposal. See “Proposal No.1—The Business Combination Proposal—Ancillary Agreements” for more information.

THE ARMADA BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ARMADA STOCKHOLDERS VOTE “FOR”
THE APPROVAL OF THE NASDAQ PROPOSAL.
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THE INCENTIVE EQUITY PLAN PROPOSAL

Overview

The Incentive Equity Plan Proposal — Armada is asking its shareholders to approve the Rezolve Long Term Incentive Plan (the “Main LTIP”),
including Annex 1 to the LTIP (the “Non-Employee LTIP”) (“Rezolve Incentive Equity Plan”). If the Rezolve Incentive Equity Plan, which will also be
approved by Rezolve, is approved by our stockholders, the Rezolve Incentive Equity Plan will become effective on or prior to Closing. If the Rezolve
Incentive Equity Plan is not approved by our stockholders, it will not become effective and no stock awards will be granted thereunder. The Rezolve
Incentive Equity Plan is described in more detail below. This summary is qualified in its entirety by reference to the complete text of the Rezolve
Incentive Equity Plan, a copy of which is attached to this proxy statement/prospectus as Annex

Reasons to Approve the Rezolve Incentive Equity Plan

The purpose of the Rezolve Incentive Equity Plan is to enhance our ability to attract, retain and incentivize employees, independent contractors
and directors and promote the success of our business. We consider equity compensation to be a vital element of our compensation program and believe
that the ability to grant stock-based awards at competitive levels is in the best interest of us and our shareholders. Our board of directors believes the
Rezolve Incentive Equity Plan is critical in enabling us to grant stock awards as an incentive and retention tool as we continue to compete for talent.

Approval of the Rezolve Incentive Equity Plan by our stockholders is required, among other things, to comply with stock exchange rules requiring
shareholder approval of equity compensation plans and allow the grant of incentive stock options under the Rezolve Incentive Equity Plan.

Description of the Rezolve Incentive Equity Plan

The Rezolve Incentive Equity Plan, which will be adopted and become effective on or prior to Closing, allows for the grant of equity-based
incentive awards in respect of our Ordinary Shares to employees, and, under the Annex of the relevant Rezolve Incentive Equity Plan, to directors,
officers and consultants. The material terms of the Rezolve Incentive Equity Plan are summarized below. Save where specified below, the material terms
of the Non-Employee LTIP are substantively similar to the material terms of the Main LTIP.

Eligibility and administration

The Main LTIP provides for the grant of restricted share units, deferred share units, or incentive share units to employees of Rezolve and its
subsidiaries; and the Non-Employee LTIP provides for the grant of options, restricted share units, deferred share units, or incentive share units to
non-employee directors, officers, or consultants of Rezolve and its subsidiaries (the holder of an award is referred to here as a “participant”). The
Rezolve Incentive Equity Plan will be administered by the Rezolve board of directors, which may delegate its duties and responsibilities to one or more
committees of the directors of Rezolve (referred to collectively as the “plan administrator” below). In addition, in 2023, the right to grant and determine
who shall be granted one half of the awards has been delegated to Daniel Wagner for the whole of 2023.

The plan administrator will have the authority to take all actions and make all determinations under the Rezolve Incentive Equity Plan, to interpret
the Rezolve Incentive Equity Plan and award agreements and to adopt, amend and repeal rules for the administration of the Rezolve Incentive Equity
Plan as it deems advisable. The plan administrator will also have the authority to grant awards (provided that the chairman of Rezolve must be
consulted), determine which eligible service providers receive awards and set the terms and conditions of all awards under the Rezolve Incentive Equity
Plan, including any vesting and vesting acceleration provisions, subject to the conditions and limitations in the Rezolve Incentive Equity Plan.
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Shares available for award

Subject to the adjustment provisions contained in the Rezolve Incentive Equity Plan, the maximum aggregate number of Ordinary Shares that may
be issued (whether from treasury or by subscription) pursuant to awards under the Rezolve Incentive Equity Plan (and any sub-plan thereto, including
the Non-Employee LTIP) is equal to 10% of the fully diluted issued and outstanding equity securities of the Company (which includes any option,
warrant, right or security (including debt securities) convertible, exchangeable or exercisable into shares) as of the Closing less certain amounts issued
or reserved for issuance pursuant to any other arrangement pursuant to which current, prospective or former directors, officers, employees or consultants
or their related companies or certain other persons not contemplated by the BCA are to be issued equity securities or are to be granted options, units or
awards over such Ordinary Shares which are expressed in writing to be subject to such limit (“Other Arrangements”). The amount reserved for such
issuance or share transfer may be increased by the plan administrator at any time on or after January 1, 2024 by an additional 5% per annum.

If an award under the Rezolve Incentive Equity Plan (including any sub-plan thereto including the Non-Employee LTIP) expires, lapses or is
forfeited or is settled by a transfer of shares other than from treasury, or is settled in cash, any unused shares subject to the award will, as applicable,
become or again be available for new grants under the Rezolve Incentive Equity Plan.

Awards

The Rezolve Incentive Equity Plan provides for the grant of options, restricted share units, deferred share units, and incentive share units. All
awards under the Rezolve Incentive Equity Plan will be set forth in award agreements, which will detail the terms and conditions of awards, including
any applicable vesting and payment terms, change of control provisions and post-termination exercise limitations. A brief description of each award type
follows. In all cases, units granted pursuant to the Non-Employee Plan may contain a term requiring the participant to pay an amount at least equal to the
nominal value of a share as a condition of settlement in shares of the relevant award.

Options. Options are contractual rights to acquire Ordinary Shares in the future at an exercise price set at no less than the nominal value of an
Ordinary Share, which may remain forfeitable unless and until specified conditions are met. The participant may elect to have the option settled partly or
wholly in cash rather than shares. The terms and conditions applicable to options will be determined by the plan administrator, subject to the conditions
and limitations contained in the Rezolve Incentive Equity Plan. Options may not be exercised after the tenth anniversary of grant.

Restricted share units. Restricted share units are contractual promises to deliver Ordinary Shares in the future, which may also remain forfeitable
unless and until specified conditions are met and may be accompanied by the right to receive the equivalent value of dividends paid on Ordinary Shares
prior to the settlement of the unit. The participant may elect to have the unit settled partly or wholly in cash rather than shares. The terms and conditions
applicable to restricted share units will be determined by the plan administrator, subject to the conditions and limitations contained in the Rezolve
Incentive Equity Plan. In the absence of any vesting period set out in the award agreement, restricted share units will vest as to one third each year over
the course of three years.

Deferred share units. Deferred share units are contractual promises to deliver Ordinary Shares in the future and may be accompanied by the right
to receive the equivalent value of dividends paid on Ordinary Shares prior to the settlement of the unit. Only directors of Rezolve (whether employees or
not) are eligible to be granted deferred share units. Deferred share units may be recommended by the Board or, in the case of the Non-Employee Plan
only, a participant may elect to have up to 100% of their annual retainer (together with Board committee fees, attendance fees and additional fees and
retainers to committee chairs) deferred into deferred share units rather than paid in cash. The participant may elect to have the unit settled partly or
wholly in
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cash rather than shares. The terms and conditions applicable to deferred share units will be determined by the plan administrator, subject to the
conditions and limitations contained in the Rezolve Incentive Equity Plan, provided that a deferred share unit may, subject to the terms of the Rezolve
Incentive Equity Plan (in particular on a change of control) only vest on the date on which the participant ceases to be a director.

Incentive share units. Incentive share units are contractual promises to deliver Ordinary Shares in the future, which may also remain forfeitable
unless and until specified conditions are met and may be accompanied by the right to receive the equivalent value of dividends paid on Ordinary Shares
prior to the settlement of the unit. The participant may elect to have the unit settled partly or wholly in cash rather than shares. The terms and conditions
applicable to incentive share units will be determined by the plan administrator, subject to the conditions and limitations contained in the Rezolve
Incentive Equity Plan.

Performance Criteria

The plan administrator may set performance goals in respect of any awards (but in particular incentive share units) in its discretion.

Certain Transactions

In connection with certain corporate transactions and events affecting Ordinary Shares, including a change of control, the plan administrator has
discretion to accelerate the vesting of awards or convert or exchange awards into securities or units of any entity participating in or resulting from the
transaction. Options may, if no treatment is prescribed in a relevant change of control agreement, be exercised within a set period of certain corporate
transactions, and participants may elect to exchange awards. In addition, in the event of certain equity restructuring transactions and variations of
capital, the plan administrator will make equitable adjustments to the outstanding awards as it deems appropriate to reflect the transaction.

Plan Amendment and Termination

The plan administrator may amend or terminate the Rezolve Incentive Equity Plan at any time; however, no amendment may adversely affect an
award outstanding under the Rezolve Incentive Equity Plan and shareholder approval will be obtained for any amendment to the extent necessary to
comply with applicable laws. Further, the plan administrator will seek the approval of shareholders in respect of any amendment to: (i) the limits on the
number of shares that may be issued pursuant to the Rezolve Incentive Equity Plan (other than an adjustment as reflected in “Certain Transactions”
above); or (ii) the provisions relating to amendments to the Rezolve Incentive Equity Plan. No awards may be granted under the Rezolve Incentive
Equity Plan after their termination.

Transferability and Participant Payments

Awards under the Rezolve Incentive Equity Plan are generally non-transferrable, except to a participant’s legal representative in the case of death.
With regard to tax and/or social security withholding obligations arising in connection with awards under the Rezolve Incentive Equity Plan, the plan
administrator may accept cash, wire transfer or check or the participant may sell sufficient shares to meet the relevant liability or elect to have their
award settled at least partly in cash with such amount then being withheld.

Non-U.K. Participants

The plan administrator may modify awards granted to participants who are non-U.K. nationals or employed outside the United Kingdom or
establish sub-plans or procedures to address differences in laws, rules, regulations or customs of such international jurisdictions with respect to tax,
securities, currency, foreign exchange control, employee benefit or other matters or to enable awards to be granted in compliance with a tax favorable
regime that may be available in any jurisdiction and any sub-plan may include provision to grant equity-based awards that are not units and/or to grant
awards to be settled in cash only.
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Description of Legacy Option Arrangements

Certain current, former and prospective employees and directors, and current and former consultants currently hold or have been promised options
over Ordinary Shares or otherwise been promised rights to acquire Ordinary Shares in Rezolve which vest and become exercisable either immediately or
subject to the meeting of certain conditions. Such options and promised options/rights are expected to be released and regranted as options over
Ordinary Shares in Rezolve prior to or on Closing. The material terms of the expected options are set out below (the “Expected Options”).

Administration and eligibility

The Expected Options will be administered by the Rezolve board of directors or a duly authorized committee thereof (the “EO administrator”).
Only those individuals who have previously been granted an option or promised an option or right to acquire shares shall be eligible for the grant of an
Expected Option. Where such individual has not yet commenced service, the grant will be conditional on their commencing service.

Shares available for award

The number of shares that may be subject to the Expected Options will be designated “Other Arrangements” and subject to the cap specified in the
summary above in respect of the LTIP. It is expected that in aggregate Ordinary Shares will be subject to Expected Options.

Options

The Expected Options will take the form of options only. Options provide for the purchase of Ordinary Shares in the future at an exercise price set
at no less than the nominal value of a share. The EO administrator will determine the number of Ordinary Shares covered by each option, and the
conditions and limitations applicable to the exercise of each option.

Performance Criteria

The EO administrator may set performance goals in respect of any options.

Exercise

Expected Options are expected to vest subject to the conditions that the original options/promised options or promised right to acquire shares were
subject to. In some cases, this is subject to a certain period of time passing; in others, this is subject to performance conditions being met or the Closing
occurring. Once vested, Expected Options may be exercised at any point up until the tenth anniversary of their grant, subject to payment of the
associated exercise price.

Expected Options will ordinarily lapse: (i) in full on cessation of the option holder’s employment or service if the option holder falls into a
prescribed category of “bad leaver” (e.g. cessation due to their dishonesty, fraud or misconduct or their termination or dismissal in circumstances which
would justify summary dismissal or immediate termination); and (ii) to the extent unvested on cessation of employment for any other reason (save to the
extent the EO administrator determines otherwise).

In the case of death, vested options may be exercised within 12 months of death and unvested options will only be exercisable if permitted by the
EO administrator. At the end of this 12 month period, the options will lapse.

Certain Transactions

In the event of certain corporate transactions and events including a change of control, a sale of the group’s assets, options may be exercised to the
extent vested (and the EO administrator shall have discretion to accelerate
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the options) within six months (or 90 days in the case of an asset sale) of the transaction or may, if the acquiring company agrees, be exchanged for
options over shares in the acquiring company. In addition, in the event of certain variations of capital, the EO administrator may make equitable
adjustments to the outstanding options.

Amendment and Termination

The EO Options may only be amended or terminated with the consent of the relevant option holder.

Transferability and Participant Payments

Expected Options will not be transferable save to a personal representative in the case of death. With regard to tax and/or social security
withholding obligations arising in connection with the Expected Options, the EO administrator may accept cash, wire transfer or check or deduction
from cash sums owed to the optionholder, or the participant may sell sufficient shares to meet the relevant liability.

Non-UK Participants

The EO administrator may amend the terms described above prior to grant in respect of any non-UK nationals or employed outside the United
Kingdom to address differences in laws, rules, regulations or customs of such international jurisdictions with respect to tax, securities, foreign exchange
control, currency, employee benefit or other matters or to enable awards to be granted in compliance with a tax favorable regime that may be available in
any jurisdiction.

Description of Employee Benefit Trust

Rezolve may set up one or more employee benefit trusts to, among other things, hold shares on behalf of employees of Rezolve and its
subsidiaries and/or satisfy the vesting or exercise of awards pursuant to any of Rezolve’s equity incentive arrangements, including the Rezolve Incentive
Equity Plan and the Expected Options.

Description of Employee Incentive Shares

Rezolve has in issue certain shares held by certain employees, directors, and consultants which were issued to incentivize performance and may be
forfeited in the event of cessation of service.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“RESOLVED, as an Ordinary Resolution, that the Rezolve Incentive Equity Plan, substantially in the form attached to the proxy
statement/prospectus as Annex , be adopted and approved.”

Required Vote and Recommendation of the Board

If the Business Combination Proposal is not approved, the Incentive Equity Plan Proposal will not be presented at the Special Meeting. The
approval of the Incentive Equity Plan Proposal requires the majority of the votes cast by the stockholders present in person (which would include
presence at a virtual meeting) or represented by proxy at the Special Meeting.

Failure to vote by proxy or to vote in person (which would include presence at a virtual meeting) at the Special Meeting, abstentions and
broker non-votes will have no effect on the Incentive Equity Plan Proposal.

The Business Combination is conditioned upon the approval of the Incentive Equity Plan Proposal, subject to the terms of the Business
Combination Agreement. Notwithstanding the approval of the Incentive Equity Plan Proposal, if the Business Combination is not consummated for any
reason, the actions contemplated by the Incentive Equity Plan Proposal will not be effected.
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The Sponsor and Armada’s directors and officers have agreed to vote the Founder Shares and any of Armada’s public shares owned by them in
favor of Incentive Equity Plan Proposal. See “Proposal No.1—The Business Combination Proposal—Ancillary Agreements” for more information.

THE ARMADA BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ARMADA STOCKHOLDERS VOTE “FOR”
THE APPROVAL OF THE INCENTIVE EQUITY PLAN PROPOSAL.
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THE CHARTER LIMITATION AMENDMENT PROPOSAL

Overview

As discussed in this proxy statement/prospectus, Armada is asking its stockholders to approve the Charter Limitation Amendment Proposal. The
Charter Limitation Amendment Proposal is not conditioned on any other proposal, though the Charter Limitation Amendment contemplated by the
Charter Limitation Amendment Proposal will be adopted only if the Business Combination Proposal is approved.

Reasons for the Charter Limitation Amendment Proposal

Armada stockholders are being asked to adopt the proposed amendments to the Armada Charter, prior to the Closing, which, in the judgment of
Armada’s board of directors, is necessary to facilitate the Business Combination. The Armada Charter limits Armada’s ability to consummate a Business
Combination, if it would cause Armada to have less than $5,000,001 in net tangible assets. The purpose of such limitation is to ensure that the Armada
Common Stock are not deemed to be a “penny stock™ pursuant to Rule 3a51-1 under the Exchange Act. Because the Armada Common Stock and the
Rezolve Ordinary Shares, if listed, would not be deemed to be a “penny stock” since it will be listed on the Nasdaq, Armada is presenting the Charter
Limitation Amendment Proposal to facilitate the consummation of the Business Combination. In connection with the approval of the Charter Limitation
Amendment Proposal, the parties to the Business Combination Agreement have waived the condition to Closing under the Business Combination
Agreement that Rezolve have, after giving effect to the Company Reorganization, the Merger and the Promissory Note, at least $5,000,0001 in net
tangible assets (as determined in accordance with Rule 3a51-1(g)(1) under the Exchange Act), subject to the approval of the Charter Limitation
Amendment Proposal and implementation. If the Charter Limitation Amendment Proposal is not approved and implemented, and there are significant
requests for redemption such that Armada’s net tangible assets would be less than $5,000,001 upon the consummation of the Business Combination, we
would be unable to consummate the Business Combination even if all other conditions to Closing are met.

Required Vote and Recommendation of the Board

The approval of the Charter Limitation Amendment Proposal requires the affirmative vote of a majority of the votes cast by the stockholders
present in person or represented by proxy and entitled to vote at the Special Meeting. Accordingly, an Armada stockholder’s failure to vote, as well as an
abstention from voting and a broker non-vote, will have no effect on the Charter Limitation Amendment Proposal. Abstentions will be counted in
connection with the determination of whether a valid quorum is established but will have no effect on the Charter Limitation Amendment Proposal.

THE ARMADA BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ARMADA STOCKHOLDERS VOTE “FOR”
THE APPROVAL OF THE CHARTER LIMITATION AMENDMENT PROPOSAL.

The existence of financial and personal interests of one or more of Armada’s directors or officers may result in a conflict of interest on the part of
such director(s) or officer(s) between what he or they may believe is in the best interests of Armada and its stockholders and what he or they may
believe is best for himself or themselves in determining to recommend that stockholders vote for the proposals. See the section above entitled “Proposal
No. 1 — Approval of the Business Combination — Interests of Armada’s Directors and Officers in the Business Combination” for a further discussion.
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THE ADJOURNMENT PROPOSAL

Overview

The Adjournment Proposal, if adopted, will allow our Board to adjourn the Special Meeting to a later date or dates to permit further solicitation of
proxies (the “Adjournment Proposal”). The Adjournment Proposal will only be presented to our stockholders in the event that there are insufficient
votes for, or otherwise in connection with, the approval of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Equity Plan Proposal,
or the Charter Limitation Amendment Proposal but no other proposal than the Business Combination Proposal, the Nasdaq Proposal, the Incentive
Equity Plan Proposal and the Charter Limitation Amendment Proposal are approved.

Consequences if the Adjournment Proposal is Not Approved

If the Adjournment Proposal is not approved by our stockholders, our Board may not be able to adjourn the Special Meeting to a later date in the
event that there are insufficient votes for, or otherwise in connection with, the approval of the Business Combination Proposal, the Nasdaq Proposal, the
Incentive Equity Plan Proposal or any other proposal.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“RESOLVED, as an Ordinary Resolution, the adjournment of the meeting to a later date or dates to be determined by the chairman of the meeting, if
necessary, to permit further solicitation and vote of proxies if, based upon the tabulated vote at the time of the meeting that more time is necessary or
appropriate to approve one or more proposals of the meeting be approved in all respects.”

Required Vote and Recommendation of the Board

The approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by the stockholders present in person or
represented by proxy and entitled to vote at the Special Meeting. Accordingly, an Armada stockholder’s failure to vote, as well as an abstention from
voting and a broker non-vote, will have no effect on the Adjournment Proposal. Abstentions will be counted in connection with the determination of
whether a valid quorum is established but will have no effect on the Adjournment Proposal.

THE ARMADA BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ARMADA STOCKHOLDERS VOTE “FOR”
THE APPROVAL OF THE ADJOURNMENT PROPOSAL.

The existence of financial and personal interests of one or more of Armada’s directors or officers may result in a conflict of interest on the part of
such director(s) or officer(s) between what he or they may believe is in the best interests of Armada and its stockholders and what he or they may
believe is best for himself or themselves in determining to recommend that stockholders vote for the proposals. See the section above entitled “Proposal
No. 1 — Approval of the Business Combination — Interests of Armada’s Directors and Olfficers in the Business Combination” for a further discussion.
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OTHER INFORMATION RELATED TO ARMADA

e » e e
5

References in this section to “Armada”, “we”, “our”, “us” or “the Company” refer to Armada Acquisition Corp. I., a Delaware corporation.

General

We are a blank check company formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or similar business combination with one or more businesses, which we refer to as our initial business combination throughout this proxy
statement/prospectus. While we could have pursued an initial business combination target in any business or industry, we concentrated our efforts
identifying businesses in the FinTech industry with an enterprise value of approximately $500 million to $1.0 billion, with particular emphasis on
businesses that are providing digital, on-line or mobile payment solutions, processing and gateway services, point-of-sale technologies, consumer
engagement platforms, and ecommerce and loyalty solutions.

We believe the creation, delivery and servicing of financial payment products and related services for consumers and businesses is undergoing
continuous evolution, which will further and dramatically develop in the years ahead. Amid an increased level of sophistication in financial technology
and services, we believe that there were many potential targets within the financial technology industry that could become attractive public companies.
These potential targets exhibited a diverse range of business models and growth characteristics, ranging from high-growth companies to established
firms with stable revenues and strong cash flow. In addition, these businesses tended to have above-industry growth rates and would greatly benefit from
access to public market capital and management’s extensive operational experience in both public and private companies. We believe our management
team is well-positioned to capitalize on these trends and to identify, acquire, and manage a business in the financial technologies industry that can
benefit from their operational, strategic, managerial and transaction experience, as well as their differentiated networks.

We are not, however, required to complete our initial business combination with a financial technologies business and, as a result, we could have
pursued a business combination outside of that industry. We sought to acquire an established business that we believe is fundamentally sound but
potentially in need of financial, operational, strategic or managerial redirection to maximize value. We also looked at earlier stage companies that exhibit
the potential to change the industries in which they participate and which will offer the potential of sustained high levels of revenue and earnings
growth.

On December 17, 2021, we announced that we entered into a business combination agreement, dated as of December 17, 2021 (as amended on
November 10, 2022 and as further amended and restated on June 16, 2023), with Rezolve Limited, a private limited liability company registered under
the laws of England and Wales, Rezolve Al Limited, a private limited liability company registered under the laws of England and Wales (“Rezolve”),
and Rezolve Merger Sub, Inc., a Delaware corporation (“Rezolve Merger Sub”) (such business combination agreement, the “Business Combination
Agreement,” and such business combination, the “Business Combination”). Pursuant to the terms of the Business Combination Agreement, Armada,
Rezolve Limited, Rezolve and Rezolve Merger Sub will effect a series of transactions including, among other things:

1) the Pre-Closing Demerger of Rezolve Limited pursuant to UK legislation under which (x) part of Rezolve Limited’s business and assets
(being all of its business and assets except for certain shares in Rezolve Information Technology (Shanghai) Co Ltd and its wholly owned
subsidiary Nine Stone (Shanghai) Ltd and Rezolve Information Technology (Shanghai) Co Ltd Beijing Branch) are to be transferred to
Rezolve in exchange for the issue by Rezolve of shares of the same classes as in Rezolve Limited for distribution among the original
shareholders of Rezolve Limited in proportion to their holdings of shares of each class in Rezolve Limited as at immediately prior to the
Pre-Closing Demerger, (y) Rezolve will be assigned, assume and/or reissue the secured Convertible Notes currently issued by Rezolve
Limited, and (z) Rezolve Limited will then be wound up;
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(i1) a company reorganization will be effected whereby the Company Series A Shares will be reclassified as Ordinary Shares and any other
necessary resolutions are passed and steps taken such that immediately following such steps each Company Shareholder will hold his, her
or its applicable pro rata portion of the aggregate stock consideration (to the extent that he, she or it does not already hold such pro rata
portion after the Pre-Closing Demerger) in accordance with the terms and conditions set forth in the Business Combination Agreement
(such steps and any additional necessary steps being collectively referred to as the “Company Reorganization”); and

(iii)  following the Company Reorganization: (a) Rezolve Merger Sub shall be merged with and into Armada whereupon Rezolve Merger Sub
will cease to exist and with Armada surviving the Merger as a subsidiary of Rezolve; and (b) Armada shall loan all of its remaining cash in
the Trust Account to Rezolve in exchange for the Promissory Note, to enable Rezolve to fund working capital and transaction expenses.
Each of the outstanding shares of Armada Common Stock held by the shareholders of Armada will be exchanged for one Ordinary Share
of Rezolve.

Upon the closing of the transactions, it is expected that the Combined Company will be named Rezolve PLC and will be listed on The Nasdaq
Stock Market LLC under the new ticker symbol 7

Our Management Team

Our management team has significant operational experience working as executives and advisors in the financial technologies industry,
particularly in the FinTech payments ecosystem. Our management team consists of seasoned leaders that have years of experience identifying and
capitalizing on emerging technological and secular trends across the financial technologies industry, building and scaling high growth FinTech
companies, a history of value creation in C-level operating roles in public companies, and delivering operational strategies designed to improve
businesses over the long-term. Our management team is experienced in a variety of delivery models, including direct-to-consumer and
business-to-business services as well as scalable networks, consumer engagement services, open platform technologies and robust ecosystems. Our
management team is also well-versed in the regulatory and quasi-regulatory landscape that directly and indirectly impacts the financial technologies
industry. In addition, our management team has significant transaction experience having executed and integrated numerous transactions in the financial
technologies industry as operators and advisors. Messrs. Stephen P. Herbert and Douglas Lurio, our Chief Executive Officer and President, respectively,
have worked together in the FinTech space for over 25 years. From 1996 to 2019, the two worked together at USA Technologies, Inc. (which changed
its name to Cantaloupe, Inc. on April 15, 2021, Nasdaq: CTLP), a publicly traded FinTech company (“USAT”), of which Mr. Herbert served as
Chairman and Chief Executive Officer for eight years (and as an executive officer prior thereto) and Mr. Lurio served as outside general counsel for 29
years. While at USAT, the two were involved in the company’s private and public funding of over $390 million, including public financings in excess of
$100 million, as well as the company’s acquisitions, including the company’s nearly $90 million acquisition of Cantaloupe Systems, Inc. in November
2017. While Messrs. Herbert and Lurio worked together at USAT, the company’s revenues grew from approximately $80,000 to approximately
$170 million on an annualized basis, customer connections grew from 135 to 1.2 million, customers grew from approximately 135 to 20,000, annual
transaction processing dollars grew from a nominal amount to $1.73 billion, the number of annual customer transactions increased from a nominal
amount to nearly 890 million, recurring revenues on an annualized basis increased from a nominal amount to $140 million, and USAT attained its largest
market cap of nearly $1 billion as of August 17, 2018.

During his tenure at USAT, Mr. Herbert was recognized for his innovative leadership, including by Smart CEO, and as an EY Entrepreneur of the
Year Finalist in the Greater Philadelphia area, and USAT received the following awards: Frost and Sullivan for Customer Value Leadership in the
Integrated Financial Services and Retail Market, [oT Evolution Smart Machines Innovation, and a Deloitte Fast 500 Company. Previously, Mr. Herbert
was employed by Pepsi-Cola, the beverage division of PepsiCo, Inc. (Nasdaq: PEP), and was a Manager of Market Strategy at Pepsi-Cola from 1994 to
April 1996, responsible for directing development of
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market strategy for the vending channel, and subsequently, the supermarket channel for Pepsi-Cola in North America. Mr. Herbert resigned as Chief
Executive Officer of USAT on October 17, 2019, and pursuant to his separation agreement was engaged as a consultant to serve as a resource for the
incoming interim Chief Executive Officer for a one year period and was subject to a non-compete and a non-solicitation of clients, customers and
employees during such one year period. Commencing in October 2020, Mr. Herbert has focused on the business of our Company as our Chairman and
Chief Executive Officer.

Mr. Lurio is a former securities and corporate law partner of the Dilworth Paxson law firm and has been the founder and President of the Lurio &
Associates, P.C. law firm since 1991 which specializes in corporate and securities law. He was counsel and a Director of Moro Corporation (OTCQX:
MRCR), a Delaware corporation, which is in the construction contracting business, for 20 years from start-up founding in 1999 until July 2019. Since
1989, he has also served as Secretary and Director of Elbeco Incorporated, a leading manufacturer of career apparel and uniforms for first responders
such as EMS personnel, police and firefighters.

In addition to Messrs. Lurio and Herbert, our Board of Directors consists of Mohammad A. Khan, Celso L. White and Thomas (Tad) A. Decker.
Our independent directors have highly relevant experiences and skill sets, including prior independent Board experience at United States listed
companies, significant private and public equity, and capital markets experience, and international transaction and business development experience.

Mohammad A. Khan has been an industry leader in the development and adoption of mobile payments, mobile/omni-channel marketing, efficient
and secured payment infrastructure, multi factor authentication, and technologies like NFC-contactless, QR codes, tokenization and Blockchain. He is
currently the President and a Board member of Omnyway, Inc. (previously OmnyPay), which he co-founded in August 2014, and which abstracts the
complexities of disparate digital wallet payment systems to enable elegant, flexible and scalable implementations in physical stores and online. He was
the President and Board member of ViVOtech (acquired by Sequent Software, Inc. in August 2012) from the time he founded it in May 2001 until
August 2012. ViVOtech pioneered making a mobile device a viable payment media for consumers using Near Field Communications (NFC) technology
as well as making mobile an efficient marketing and advertising channel. While at ViVOtech, Mr. Khan assisted in enabling the adoption of NFC mobile
payments through shipping of more than 800,000 NFC POS readers to merchants globally and driving more than 20 field trials of NFC mobile
payments, coupons, and loyalty. From 1984 until 1998, he was part of the industry team at VeriFone (acquired by Hewlett Packard in 1997) that lead the
effort to make Magnetic Stripe Cards the primary payment media for in-store payments, Smart Cards to be secured payment media for in-store
payments, and the adoption of Internet payments and online e-commerce globally. From February 2014 to January 2021, Mr. Khan had been a Board
advisor of Poynt Co. which offers an all-in-one omnicommerce payment solution and which was acquired by GoDaddy, Inc. (NYSE: GDDY) in
February 2021. He has served on the Boards of numerous Fintech companies, including as Chairman of the Board of YellowPepper Holding Corporation
from June 2015 to September 2018, which provided mobile payment solutions, and which was acquired by VISA in October 2020. Mr. Khan is the
inventor of more than 40 United States patents which have been granted by the United States Patent and Trademark Office.

Thomas (Tad) A. Decker has significant experience in corporate finance, mergers and acquisitions, complex regulatory and legal issues, financial
reporting and accounting and controls. He has also served in senior leadership roles in a number of global organizations such as Cozen O’Connor,
Asbury Automotive, Inc., Unisource Worldwide, Inc. and Saint-Gobain Corporation. Since 2013, he has been the Vice Chairman of Cozen O’Connor, a
law firm with 30 offices and over 775 attorneys. He served as Chief Executive Officer of the firm from 2007 to 2012, and as Managing Partner from
May 2000 until 2004. From 2004 until 2007, he served as inaugural Chairman of the Pennsylvania Gaming Control Board following the appointment by
Pennsylvania Governor Edward G. Rendell. He served as General Counsel and Executive Vice President for Asbury Automotive, Inc. from 1999 to
2000; General Counsel and Executive Vice President for Unisource Worldwide, Inc. (NYSE: UWW) from 1997 to 1999; and General Counsel,
Secretary, Acting CFO and Chief Operating Officer for Saint-Gobain Corporation from 1974 to 1997. He led the corporate merger and acquisition
activities

195



Table of Contents

during his tenures at Saint-Gobain Corporation and Unisource Worldwide, Inc. Since 2004, he has served on the board of directors of Actua Corporation
(Nasdaq: ACTA), including serving as a member of its Audit Committee, Compensation Committee and Nominating and Corporate Governance
Committee. He served as a Director and a member at various times of the Audit Committee and Compensation Committee of Pierce Leahy Corporation
(NYSE: PLH) from 1993 to 1999, and has served as a Board member of numerous nonprofit institutions.

Celso L. White brings operational, industry, international business, strategic initiative, risk management and environmental and safety expertise to
the Board as well as public Board experience. From 2013 to December 2019, he served as Global Chief Supply Chain Officer at Molson Coors Brewing
Company (NYSE: TAP), one of the largest global brewers with more than 40 breweries in the United States, Canada, Europe and India and worldwide
distribution, and with annual net sales of approximately $10.6 billion during 2019. From 2010 to January 2013, he was Vice President of International
Supply Chain at Molson Coors. From 1998 to 2010, he was at PepsiCola (Nasdaq: PEP), leading the R&D process and manufacturing technology teams
from 1998 to 2004, and then as Vice President and General Manager of Concentrate Operations, responsible for the Americas and parts of Asia, from
2004 to 2010. He served in various senior operational roles at Silgin White Corp. from 1984 until 1990, M&M/Mars from 1990 until 1993, and
Campbell Soup Company (NYSE: CPB) from 1993 until 1998. In January 2020, he co-founded Igniting Business Growth LLC, a consultancy business.
Since 2018, Mr. White has served as a Board member and a member of the Compensation and Management Development Committee of CF Industries
Holdings, Inc. (NYSE: CF), one of the world’s largest manufacturers and distributors of nitrogen fertilizer and other nitrogen products. He serves on the
Board of Colorado UpLift, whose mission is to build long-term, life-changing relationships with urban youth, based in Denver, Colorado. He is also a
member of the Bradley University Board of Trustees.

We believe that our management team’s extensive relationships across the financial technologies industries, comprehensive operating experience
building leading companies, transaction experience in acquiring and integrating businesses and focus on partnering with management teams to share our
industry knowledge and network of long-standing industry relationships will enable us to access premium acquisition opportunities, consummate an
initial business combination and facilitate innovative operational improvements and potential additional acquisitions post-close. Our collective
experience in addressing complex situations across consumer- and business-facing business models involving a variety of revenue models and
constituents, including the FinTech payment ecosystem and related consumer engagement platforms, and developing creative solutions forms the
foundation of our competitive advantage.

Notwithstanding the foregoing, the past performance of our management team is not a guarantee of success with respect to any business
combination we may consummate. No member of our management team has had management experience with any special purpose acquisition company
in the past. You should not rely on the historical record of our management team’s performance as indicative of future performance.

Business Strategy

In determining which potential business combination opportunities to pursue, Armada’s management considered a variety of factors in selecting
potential business combination targets, including, but not limited to, the potential transaction size and enterprise value for the target relative to the size of
Armada’s Trust Account; the industry in which the target operates, with a focus on those targets that fit within the acquisition criteria set forth in its final
prospectus for Armada’s initial public offering in the digital, on-line or mobile payment solutions, processing and gateway services sectors, and/or with
point-of-sale technologies, consumer marketing platforms, and e-commerce and loyalty solutions; and the public company readiness of the potential
business combination targets, including the experience and composition of the management teams of the potential business combination targets.

Armada determined to enter into a letter of intent with Rezolve and to pursue a potential Business Combination with Rezolve, due to, among other
things, Rezolve’s public company readiness, including its
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expressed interest and pursuit of a potential business combination with a special purpose acquisition company, and the fact that Rezolve had already
commenced the Public Company Accounting Oversight Board (PCAOB) audit of its 2020 financial statements. Additionally, Armada’s management
prioritized Rezolve as a potential business combination target because its business fit within the acquisition criteria set forth in Armada’s final
prospectus for its initial public offering, notably that Rezolve was a provider of ecommerce software solutions that had commenced generating recurring
revenues on a projected annualized basis of approximately $180 million and had approximately 100,000 merchants engaged on its platform.

Acquisition / Investment Criteria

In connection with our initial public offering, we identified the following general criteria that we believed would be important in evaluating
prospective target businesses. We used these criteria in evaluating initial business combination opportunities, but we did not limit our evaluation of our
initial business combination to target businesses that meet these criteria. We expected that no individual criterion would entirely determine a decision to
pursue a particular opportunity. We sought a business combination with a business that we believed:

. Is fundamentally sound and can unlock and enhance stockholder value through a combination with us, thereby offering attractive risk-
adjusted returns for our stockholders;

. Is at an inflection point, such as requiring additional management expertise, and able to accelerate growth and financial performance
through differentiated business models and the addition of our operational, financial, transactional and legal expertise and networks;

. Is in need of a flexible, creative or opportunistic structure where we can deliver additional value;

. Has a strong, experienced management team, or provides a platform to assemble an effective management team with a track record of
driving growth and profitability;

. Can benefit from being a publicly traded company, with access to broader capital markets, to achieve the business’ growth strategy;

. Is poised to grow both organically through the application of technology, as well as inorganically, through bolt-on or transformational
acquisitions;

. Has a leading or niche market position and demonstrates advantages when compared to competitors, which may help to create barriers to

entry against new competitors; and

. Exhibits unrecognized value or other characteristics that we believe can be enhanced based on our analysis and due diligence review.
We believe that Rezolve meets these criteria.

We anticipate offering the following benefits to Rezolve:

. Partnership with our management team members who have extensive and proven experience in operating, leading, advising and investing
in market-leading financial services and FinTech companies;

. Access to our deep and broad networks, insights and operational, financial, transactional, and legal and regulatory expertise;
. Increased company profile and improved credibility with investors, customers, suppliers and other key stakeholders;
. Higher level of engagement with core, relevant, fundamental investors as anchor stockholders than what a traditional IPO book-building

process offers;
. Lower risk path to a public listing with flexible structuring;
. Infusion of cash and ongoing access to public capital markets;
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. Listed public currency for future acquisitions and growth;
. Ability for management team to retain control and focus on growing the business; and
. Opportunity to motivate and retain employees using stock-based compensation.

These criteria were not intended to be exhaustive. Our evaluation relating to the merits of our business combination with Rezolve were based, to
the extent relevant, on these general criteria as well as other considerations and factors that our management team and advisors deemed relevant as
discussed in this proxy statement/prospectus.

Pursuant to the terms of our amended and restated certificate of incorporation, we will have until 24 months from the closing of our initial public
offering to consummate an initial business combination (as extended). Pursuant to the terms of our amended and restated certificate of incorporation and
the trust agreement between us and Continental Stock Transfer & Trust Company, in order to extend the initial time available for us to consummate our
initial business combination from 15 months to 18 months from the closing of our initial public offering, our sponsor or its affiliates or designees, upon
ten days advance notice prior to the applicable deadline, deposited into the trust account $1,500,000, or $0.10 per share, which were made in the form of
a non-interest bearing loan payable upon the consummation of our initial business combination. If we complete our initial business combination, we will
be entitled to be repaid such loaned amounts out of the proceeds of the Trust Account released to us. If we do not complete a business combination, we
will not be repaid such loans. On February 2, 2023, our stockholders approved an extension of the date by which we must consummate our initial
business combination from February 17, 2023 for up to six additional months at the election of the Company, ultimately until as late as August 17, 2023.
In connection with the extension, on January 20, 2023, Armada and its Sponsor, entered into one or more agreements (the “Non-Redemption
Agreements” ) with one or more third parties (the “Non-Redeeming Stockholders™) in exchange for the Non-Redeeming Stockholders agreeing not to
redeem Armada’s public shares at the 2023 annual meeting of stockholders called by the Company at which the extension proposal was approved. The
Non-Redemption Agreements provide for the allocation of up to 713,057 Founders Shares to the Non-Redeeming Stockholders, which shares will be
transferred to the Non-Redeeming Stockholders subject to the closing of the Business Combination, among satisfaction of other conditions; however,
subsequent to Armada’s 2023 annual meeting of stockholders, the Non-Redeeming Stockholders may elect to redeem any public shares held. Other than
the 713,057 Founder Shares to be transferred to the Non-Redeeming Stockholders at Closing, no additional consideration was provided in exchange for
the Non-Redeeming Stockholders entry into the Non-Redemption Agreements.

Our Acquisition Process

In evaluating a prospective target business, we conducted thorough due diligence that encompassed, among other things, meetings with incumbent
management and employees, document reviews, inspection of facilities, as well as a review of financial and other information. We utilized our
operational and capital allocation experience.

On December 17, 2021, we announced that we entered into the Business Combination Agreement. Each of our officers and directors presently
has, and any of them in the future may have additional, fiduciary or contractual obligations to other entities pursuant to which such officer or director is
or will be required to present a business combination opportunity. Accordingly, if any of our officers or directors becomes aware of a business
combination opportunity which is suitable for an entity to which he or she has then-current fiduciary or contractual obligations, he or she will honor his
or her fiduciary or contractual obligations to present such opportunity to such entity. We do not believe, however, that the fiduciary duties or contractual
obligations of our officers or directors will materially affect our ability to complete our business combination.

Initial Business Combination

Our initial business combination must occur with one or more target businesses that together have an aggregate fair market value of at least 80%
of the assets held in the Trust Account (excluding deferred
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underwriting commissions and taxes payable on the income earned on the Trust Account) at the time of the agreement to enter into the initial business
combination. If our board is not able to independently determine the fair market value of the target business or businesses, we will obtain an opinion
from an independent investment banking firm or another independent entity that commonly renders valuation opinions with respect to the satisfaction of
such criteria.

Effecting a Business Combination
General

We are not presently engaged in, and we will not engage in, any substantive commercial business for an indefinite period of time. We intend to
utilize cash derived from the proceeds of our initial public offering and the sale of private shares, our capital stock, debt or a combination of these in
effecting a business combination which at the time of our IPO had not yet been identified. Accordingly, investors invested without first having an
opportunity to evaluate the specific merits or risks of any one or more business combinations. A business combination may involve the acquisition of, or
merger with, a company which does not need substantial additional capital, but which desires to establish a public trading market for its shares, while
avoiding what it may deem to be adverse consequences of undertaking a public offering itself. These include time delays, significant expense, loss of
voting control and compliance with various federal and state securities laws. In the alternative, we may seek to consummate a business combination with
a company that may be financially unstable or in its early stages of development or growth. While we may seek to effect simultaneous business
combinations with more than one target business, we will probably have the ability, as a result of our limited resources, to effect only a single business
combination.

Selection of a Target Business and Structuring of a Business Combination

Subject to our management team’s pre-existing fiduciary obligations and the limitations that a target business have a fair market value of at least
80% of the balance in the Trust Account (excluding deferred underwriting commissions and taxes payable) at the time of the execution of a definitive
agreement for our initial business combination, as described below in more detail, and that we must acquire a controlling interest in the target business,
our management will have virtually unrestricted flexibility in identifying and selecting a prospective target business.

‘We have not established any specific attributes or criteria (financial or otherwise) for prospective target businesses. In evaluating Rezolve, our
management considered a variety of factors, including one or more of the following:

. financial condition and results of operation;

. growth potential;

. brand recognition and potential;

. experience and skill of management and availability of additional personnel;

. capital requirements;

. competitive position;

. barriers to entry;

. stage of development of the products, processes or services;

. existing distribution and potential for expansion;

. degree of current or potential market acceptance of the products, processes or services;
. proprietary aspects of products and the extent of intellectual property or other protection for products or formulas;
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. impact of regulation on the business;

. regulatory environment of the industry;

. costs associated with effecting the business combination;

. industry leadership, sustainability of market share and attractiveness of market industries in which a target business participates; and

. macro competitive dynamics in the industry within which the company competes.

These criteria are not intended to be exhaustive. Any evaluation relating to the merits of a particular business combination will be based, to the
extent relevant, on the above factors as well as other considerations deemed relevant by our management in effecting a business combination consistent
with our business objective. In evaluating Rezolve, we conducted an extensive due diligence review which encompassed, among other things, meetings
with incumbent management and inspection of facilities, as well as review of financial and other information which was made available to us. This due
diligence review was conducted by our management.

Fair Market Value of Target Business

Nasdaq listing rules require that the target business or businesses that we acquire must collectively have a fair market value equal to at least 80%
of the balance of the funds in the Trust Account (excluding deferred underwriting commissions and taxes payable) at the time of the execution of a
definitive agreement for our initial business combination. Notwithstanding the foregoing, if we are not then listed on Nasdaq for whatever reason, we
would no longer be required to meet the foregoing 80% fair market value test.

The Business Combination is structured whereby following the Company Reorganization, (a) Rezolve Merger Sub will be merged with and into
Armada whereupon Rezolve Merger Sub will cease to exist and Armada will survive the Merger as a subsidiary of Rezolve; and (b) Armada shall loan
all of its remaining cash in the Trust Account to Rezolve in exchange for a promissory note (the “Promissory Note”), to enable Rezolve to fund working
capital and transaction expenses. Each of the outstanding shares of Armada Common Stock held by the shareholders of Armada will be exchanged for
one Ordinary Share of Rezolve.

The fair market value of the target will be determined by our board of directors based upon one or more standards generally accepted by the
financial community (such as actual and potential sales, earnings, cash flow and/or book value). This proxy statement/prospectus contains analysis of
the fair market value of the target business, as well as the basis for our determinations upon which Armada’s board of directors relied. (Please see the
section entitled “The Business Combination Proposal — Opinion of Marshall & Stevens” and the written opinion of Marshall & Stevens attached as
Annex hereto.)

Stockholders May Not Have the Ability to Approve an Initial Business Combination

In connection with any proposed business combination, we will seek stockholder approval of our initial business combination at a meeting called
for such purpose at which stockholders may seek to redeem their shares, regardless of whether they vote for or against the proposed business
combination or do not vote at all, into their pro rata share of the aggregate amount then on deposit in the Trust Account (net of taxes payable). We will
consummate our initial business combination only if we have net tangible assets of at least $5,000,001 immediately prior to or upon consummation of
such business combination, unless the Charter Limitation Amendment Proposal is approved and is implemented, and a majority of the outstanding
shares of common stock voted are voted in favor of the business combination. We cannot assure you as to how such anchor investors will vote on the
Business Combination. We have no specified maximum percentage threshold for redemptions in our amended and restated certificate of incorporation
and even those public stockholders who vote in favor of our initial business combination have the right to redeem their public shares. As a result, this
may make it easier for us to consummate the Business Combination.
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Our sponsor, officers and directors have agreed (1) to vote any shares of common stock owned by them in favor of any proposed business
combination (which includes the Business Combination), (2) not to redeem any shares of common stock in connection with a stockholder vote to
approve a proposed initial business combination (which includes the Business Combination) and (3) not to sell any shares of common stock in any
tender in connection with a proposed initial business combination (which includes the Business Combination).

None of our officers, directors, sponsor, or their affiliates has indicated any intention to purchase units or shares of common stock from persons in
the open market or in private transactions. However, if a significant number of stockholders vote, or indicate an intention to vote, against Business
Combination or that they wish to redeem their shares, our officers, directors, sponsor, or their affiliates could make such purchases in the open market or
in private transactions in order to influence the vote and reduce the number of redemptions. Notwithstanding the foregoing, our officers, directors,
sponsor, and their affiliates will not make purchases of shares of common stock if the purchases would violate Section 9(a)(2) or Rule 10b-5 of the
Exchange Act, which are rules designed to stop potential manipulation of a company’s stock.

Redemption Rights

In order to exercise your redemption rights, you must (i)(a) hold public shares or (b) hold public shares through units and elect to separate your
units into the underlying public shares and public warrants prior to exercising your redemption rights with respect to the public shares; and (ii) prior to
5:00 p.m. Eastern time on , 2023 (two business days before the Special Meeting) (a) submit a written request to the Transfer Agent that
Armada redeem your public shares for cash and (b) deliver your public shares to the Transfer Agent, physically or electronically through Depository
Trust Company (“DTC”). Any demand for redemption, once made, may be withdrawn at any time until the deadline for exercising redemption requests
and thereafter, with our consent, until the vote is taken with respect to the Business Combination. The Transfer Agent’s address is as follows:

Continental Stock Transfer & Trust Company
1 State Street — 30th Floor
New York, New York 10004

You must also affirmatively certify in your request to the Transfer Agent for redemption if you “ARE” or “ARE NOT’ acting in concert or as a
“group” (as defined in Section 13d-3 of the Exchange Act) with any other stockholder with respect to shares of Armada Common Stock.
Notwithstanding the foregoing, a holder of public shares, together with any affiliate of his or any other person with whom he is acting in concert or as a
“group” (as defined in Section 13d-3 of the Exchange Act) will be restricted from seeking Redemption Rights with respect to more than 15% of the
public shares, which we refer to as the “15% threshold.” Accordingly, all public shares in excess of the 15% threshold beneficially owned by a public
stockholder or “group” (as defined in Section 13d-3 of the Exchange Act) will not be redeemed for cash.

Public stockholders seeking to exercise their redemption rights and opting to deliver physical certificates should allow sufficient time to obtain
physical certificates from the Transfer Agent and time to effect delivery. It is our understanding that stockholders should generally allow at least two
weeks to obtain physical certificates from the Transfer Agent. However, we do not have any control over this process, and it may take longer than two
weeks. Stockholders who hold their shares in street name will have to coordinate with their bank, broker or other nominee to have the shares certificated
or delivered electronically.

Public stockholders seeking to exercise their Redemption Rights, whether they are record holders or hold their shares in “street name”, are
required to either tender their certificates to our Transfer Agent prior to the date that is two business days prior to the Special Meeting, or to deliver their
shares to the Transfer Agent
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electronically using DTC Deposit/Withdrawal At Custodian (“DWAC”) system, at such public stockholder’s option. The requirement for physical or
electronic delivery prior to the Special Meeting ensures that a redeeming public stockholder’s election to redeem is irrevocable once the Business
Combination is approved.

There is a nominal cost associated with the above-referenced tendering process and the act of certificating the shares or delivering them through
the DWAC system. The Transfer Agent will typically charge a tendering broker a fee and it is in the broker’s discretion whether or not to pass this cost
on to the redeeming stockholder. However, this fee would be incurred regardless of whether or not we require stockholders seeking to exercise
Redemption Rights to tender their shares, as the need to deliver shares is a requirement to exercising Redemption Rights, regardless of the timing of
when such delivery must be effectuated.

Each public stockholder may elect to redeem its public shares irrespective of whether they vote for or against the Proposed Transactions.

Any demand for redemption, once made, may be withdrawn at any time until the deadline for exercising redemption requests (and submitting
shares to the Transfer Agent) and thereafter, with our consent, until the vote is taken with respect to the Business Combination. If you delivered your
shares for redemption to our Transfer Agent and decide within the required timeframe not to exercise your Redemption Rights, you may request that our
Transfer Agent return the shares (physically or electronically). You may make such request by contacting our Transfer Agent at the address listed under
the question “Who can help answer my questions?” Furthermore, if a holder of public shares delivered his certificate in connection with an election of
their redemption and subsequently decides prior to the applicable date not to elect to exercise such rights, he may simply request that the transfer agent
return the certificate (physically or electronically).

If the initial business combination is not approved or completed for any reason, then our public stockholders who elected to exercise their
redemption rights would not be entitled to redeem their shares for the applicable pro rata share of the Trust Account. In such case, we will promptly
return any shares delivered by public holders.

Liquidation if No Business Combination

Our amended and restated certificate of incorporation provides that we will have only 24 months (as extended) from the closing of our initial
public offering to complete an initial business combination. If we have not completed an initial business combination by such date, we will (i) cease all
operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not more than ten 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 any
interest not previously released to us but net of taxes payable, divided by the number of then outstanding public shares, which redemption will
completely extinguish public stockholders’ rights as stockholders (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 our remaining stockholders and our
board of directors, dissolve and liquidate, subject (in the case of (ii) and (iii) above) to our obligations under Delaware law to provide for claims of
creditors and the requirements of other applicable law.

Our sponsor, officers and directors have agreed that they will not propose any amendment to our amended and restated certificate of incorporation
that would affect our public stockholders’ ability to redeem or sell their shares to us in connection with a business combination as described herein or
affect the substance or timing of our obligation to redeem 100% of our public shares if we do not complete a business combination within 24 months (as
extended) from the closing of our initial public offering unless we provide our public stockholders with the opportunity to redeem their shares of
common stock upon such approval at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including
interest not previously released to us but net of franchise and income taxes payable, divided by the number of then outstanding public shares. This
redemption right shall apply in the event of the approval of any such amendment, whether proposed by our sponsor, executive officers, directors or any
other person.
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Under the Delaware General Corporation Law, stockholders may be held liable for claims by third parties against a corporation to the extent of
distributions received by them in a dissolution. The pro rata portion of our Trust Account distributed to our public stockholders upon the redemption of
100% of our outstanding public shares in the event we do not complete our initial business combination within the required time period may be
considered a liquidation distribution under Delaware law. If the corporation complies with certain procedures set forth in Section 280 of the Delaware
General Corporation Law intended to ensure that it makes reasonable provision for all claims against it, including a 60-day notice period during which
any third-party claims can be brought against the corporation, a 90-day period during which the corporation may reject any claims brought, and an
additional 150-day waiting period before any liquidating distributions are made to stockholders, any liability of stockholders with respect to a
liquidating distribution is limited to the lesser of such stockholder’s pro rata share of the claim or the amount distributed to the stockholder, and any
liability of the stockholder would be barred after the third anniversary of the dissolution. It is our intention to redeem our public shares as soon as
reasonably possible following August 17, 2023 (unless further extended), and, therefore, we do not intend to comply with those procedures. As such, our
stockholders could potentially be liable for any claims to the extent of distributions received by them (but no more) and any liability of our stockholders
may extend well beyond the third anniversary of such date.

Furthermore, if the pro rata portion of our Trust Account distributed to our public stockholders upon the redemption of 100% of our public shares
in the event we do not complete our initial business combination within the required time period is not considered a liquidation distribution under
Delaware law and such redemption distribution is deemed to be unlawful, then pursuant to Section 174 of the Delaware General Corporation Law, the
statute of limitations for claims of creditors could then be six years after the unlawful redemption distribution, instead of three years, as in the case of a
liquidation distribution.

Because we will not be complying with Section 280 of the Delaware General Corporation Law, Section 281(b) of the Delaware General
Corporation Law requires us to adopt a plan, based on facts known to us at such time that will provide for our payment of all existing and pending
claims or claims that may be potentially brought against us within the subsequent ten years. However, because we are a blank check company, rather
than an operating company, and our operations will be limited to searching for prospective target businesses to acquire, the claims that we expect could
arise would be from our vendors for the Business Combination (including, without limitation, our lawyers, investment bankers and other advisors).

We are required to seek to have all third parties (including any vendors or other entities we engage after our initial public offering) and any
prospective target businesses enter into agreements with us waiving any right, title, interest or claim of any kind they may have in or to any monies held
in the Trust Account. As a result, the claims that could be made against us will be limited, thereby lessening the likelihood that any claim would result in
any liability extending to the trust. We therefore believe that any necessary provision for creditors will be reduced and should not have a signifi