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Item
1.01 Entry Into a Material Definitive Agreement.
 
On
September 27, 2024, Banzai International, Inc. (the “Company”) filed the initial Current Report on Form 8-K
to disclose that it entered into a securities
purchase agreement (the “Purchase Agreement”) with an institutional
 investor (the “Investor”) for the issuance and sale in a private placement (the
“Private Placement”)
of (i) pre-funded warrants (“Pre-Funded Warrants”) to purchase up to 1,176,471 shares of the Company’s
Class A common stock,
par value $0.0001 per share (the “Common Stock”), at an exercise price of $0.001 per
share, (ii) Series A warrants (the “Series A Warrants”) to purchase
up to 1,176,471 shares of Common Stock,
at an exercise price of $4.00 per share, and (iii) Series B warrants (the “Series B Warrants” and together
with the
Series A Warrants, the “Warrants” ) to purchase up to 1,176,471 shares of Common Stock at an exercise
price of $4.00 per share. The combined purchase
price per Pre-Funded Warrant and accompanying Warrants was $4.249. The Private Placement
closed on September 26, 2024.
 
Pursuant
 to the Purchase Agreement, the Company agreed not to issue any shares of Common Stock or Common Stock equivalents or to file any other
registration statement with the SEC (in each case, subject to certain exceptions) until sixty (60) days after the effective date of the
Registration Statement,
which was November 6, 2024 (the “Protective Provisions”)
 
As
further disclosed on December 10, 2024, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”)
with ClearDoc, Inc., a
Delaware corporation doing business as OpenReel (“OpenReel”), certain stockholders of
 OpenReel (the “OpenReel Stockholders”), and Banzai Reel
Acquisition, Inc., a Delaware corporation and wholly
 owned subsidiary of Banzai (“Merger Sub”). Pursuant to the Merger Agreement, subject to the
satisfaction or
 waiver of the conditions set forth therein, Merger Sub will merge with and into OpenReel (the “Merger”), and
 OpenReel will be the
surviving entity (the “Surviving Entity”) thereafter as a direct and wholly owned subsidiary
of Banzai. Since the Merger Agreement requires the Company
to issues shares to the OpenReel Stockholders and file a registration statement
 to register those shares, the Investor agreed to waive the Protective
Provisions (the “Waiver”). In
consideration for the Waiver, the Company agreed to reduce the exercise price of the Warrants from $4.00 to $2.50 per share.
 
Item
9.01 Financial Statements and Exhibits.
 
(d)
Exhibits.
 
Exhibit
No.   Description
104   Cover
Page Interactive Data File (embedded within the Inline XBRL document)

 
 



 
 

SIGNATURE
 

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

 
Dated:
December 16, 2024

 
  BANZAI INTERNATIONAL, INC.
     
  By: /s/
Joseph Davy
    Joseph
Davy
    Chief
Executive Officer
 
 


