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Filed Pursuant to Rule 424(b)(3)
Registration No. 333-274278

7GC & CO. HOLDINGS INC.

388 Market Street, Suite 1300
San Francisco, CA 94111

Dear Stockholders of 7GC & Co. Holdings Inc.:

On December 8, 2022, 7GC & Co. Holdings Inc., a Delaware corporation (“7GC”), entered into an Agreement and Plan of Merger and Reorganization (the “Original Merger
Agreement”), by and among Banzai International, Inc., a Delaware corporation (“Banzai”), 7GC Merger Sub I, Inc., a Delaware corporation and an indirect wholly owned subsidiary of 7GC
(“First Merger Sub”), and 7GC Merger Sub II, LLC, a Delaware limited liability company and a direct wholly owned subsidiary of 7GC (“Second Merger Sub” and, together with First
Merger Sub, the “Merger Subs” and each, a “Merger Sub”), as amended by the Amendment to Agreement and Plan of Merger, dated as of August 4, 2023, by and between 7GC and Banzai
(the “Amendment” and together with the Original Merger Agreement, the “Merger Agreement”). Pursuant to the terms of the Merger Agreement, the parties thereto will enter into a business
combination transaction (the “Business Combination” and together with the other transactions contemplated by the Merger Agreement, the “Transactions”), pursuant to which, among other
things, (i) First Merger Sub will merge with and into Banzai (the “First Merger”), with Banzai surviving the First Merger as an indirect wholly owned subsidiary of 7GC (the “Surviving
Corporation”), and, (ii) immediately following the First Merger, the Surviving Corporation will merge with and into Second Merger Sub (the “Second Merger” and, together with the First
Merger, the “Mergers”), with the Second Merger Sub surviving the Second Merger as a direct wholly owned subsidiary of 7GC. At the closing of the Business Combination, 7GC will change
its name to Banzai International, Inc. (“New Banzai”), and its Class A common stock is expected to be listed on The Nasdaq Capital Market (“Nasdaq”) under the ticker symbol “BNZI”. It is
a condition to the consummation of the Merger Agreement that the Class A common stock, par value $0.0001 per share (“New Banzai Class A Shares”), of New Banzai has been listed on
Nasdag, subject to official notice of issuance.

The aggregate consideration payable to securityholders of Banzai at the closing of the Transactions (the “Closing”) will consist of a number of newly issued New Banzai Class A Shares
of 7GC (“7GC Class A Common Stock”) or a number of newly issued shares of Class B common stock, par value $0.0001 per share (“New Banzai Class B Shares”), of 7GC (“7GC Class B
Common Stock”), and cash in lieu of any fractional New Banzai Class A Shares or New Banzai Class B Shares that would otherwise be payable to any Banzai securityholders, equal to
$100,000,000.

At the effective time of the First Merger (the “First Effective Time”), each outstanding share of Class A common stock of Banzai, par value $0.0001 per share (the “Banzai Class A
Common Stock”), including each of the outstanding shares of preferred stock, par value $0.0001 per share, of Banzai that will have been converted into Banzai Class A Common Stock
immediately prior to the First Effective Time, and each outstanding share of Class B common stock of Banzai par value $0.0001 per share (the “Banzai Class B Common Stock™) (in each
case, other than dissenting shares and any shares held in the treasury of Banzai) shall be cancelled and converted into the right to receive a number of New Banzai Class A Shares or New
Banzai Class B Shares, respectively, equal to (x) the Per Share Value (as defined below) divided by (y) $10.00 (the “Exchange Ratio”). “Per Share Value” equals (i) an amount equal to
$100,000,000, payable in New Banzai Class A Shares or New Banzai Class B Shares, as applicable (the “Total Consideration), divided by (ii) (A) the total number of shares of Banzai
Class A Common Stock and Banzai Class B Common Stock issued and outstanding as of immediately prior to the First Effective Time, (B) the maximum aggregate number of shares of
Banzai Class A Common Stock issuable upon full exercise of options of Banzai to purchase Banzai Class A Common Stock (the “Banzai Options”) issued, outstanding, and vested
immediately prior to the First Effective Time, (C) the maximum aggregate number of shares of Banzai Class A Common Stock issuable upon conversion of certain senior convertible notes
outstanding as of immediately prior to the First Effective Time at the applicable conversion price, (D) the maximum aggregate number of shares of Banzai Class A Common Stock issuable
upon conversion of all of the outstanding principal and interest under certain subordinated convertible promissory notes as of immediately prior to the First Effective Time at the applicable
conversion price, and (E) the maximum aggregate number of shares of Banzai Class A Common Stock issuable upon conversion of the SAFE Purchase Amount (as defined herein) under each
SAFE Right (as defined herein) as of immediately prior to the First Effective Time at the applicable SAFE Conversion Price (as defined herein). See the section titled “Stockholder Proposal
No. 1 — The Business Combination Proposal” on page 92 of the accompanying proxy statement/prospectus for further information on the consideration payable to Banzai securityholders.

On the terms and subject to the conditions set forth in the Merger Agreement, at the effective time of the Second Merger (the “Second Effective Time”), each share of common stock of
the Surviving Corporation issued and outstanding immediately prior to the Second Effective Time shall be cancelled and no consideration shall be delivered therefor.

7GC’s units, Class A common stock and public warrants are currently listed on Nasdaq, under the symbols “VIIAU,” “VIL,” and “VIIAW,” respectively. 7GC has applied to continue the
listing of its Class A common stock and public warrants on Nasdaq under the symbols “BNZI” and “BNZIW,” respectively, upon the Closing. At the Closing, each of 7GC’s units will
separate into its component parts consisting of one share of 7GC’s Class A common stock and one-half of one of 7GC’s public warrants and, as a result, will no longer trade as a separate
security.

Following the completion of the Closing, New Banzai will have two classes of authorized and outstanding common stock. Each New Banzai Class A Share and New Banzai Class B
Share entitles its holder to one vote and ten votes, respectively, on all matters presented to our stockholders generally. New Banzai’s dual class common stock structure will have the effect of
concentrating more than 50% of voting power with New Banzai’s Chief Executive Officer and Co-Founder, Joseph Davy, and his affiliates and permitted transferees which limits an investor’s
ability to influence the outcome of important transactions, including a change in control. As a result, at Closing, New Banzai will be considered a “controlled company” within the meaning of
Nasdaq corporate governance listing standards and will qualify for, and if New Banzai so elects, may rely on exemptions from certain Nasdaq corporate governance listing standards.
However, New Banzai currently does not intend to avail itself of the controlled company exemption under the Nasdaq corporate governance standards. At Closing, New Banzai will issue
approximately 7,553,141 shares of New Banzai Class A Shares and approximately 2,446,794 shares of New Banzai Class B Shares, which immediately after the Closing will represent in the
aggregate approximately 48.0% and 15.5% of our total outstanding shares of common stock, respectively, assuming the maximum number of public shares are redeemed in connection with
the Business Combination, and approximately 39.6% and 12.8%, respectively, assuming no public shares are redeemed in connection with the Business Combination.

7GC will hold a special meeting of its stockholders in lieu of its 2023 annual meeting of stockholders (the “Special Meeting”) to consider matters relating to the proposed Business
Combination. 7GC and Banzai cannot complete the Business Combination unless 7GC’s stockholders consent to the approval of the Merger Agreement and the Transactions, including the
issuance of shares of New Banzai Common Stock to be issued as the merger consideration. 7GC is sending you this proxy statement/prospectus to ask you to vote in favor of these and the
other matters described in this proxy statement/prospectus.

The Special Meeting will be held virtually via live webcast at 1:00 p.m., Eastern Time, on December 5, 2023. As such, 7GC stockholders may attend the Special Meeting by visiting the
Special Meeting website at https://www.cstproxy.com/7gcholdings/sm2023, where you will be able to listen to the meeting live and vote during the meeting.
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After careful consideration, the 7GC board of directors has unanimously approved the Business Combination and unanimously recommends that stockholders vote “FOR” the adoption
of the Business Combination Proposal (as defined in the accompanying proxy statement/prospectus) and “FOR” all other proposals to be presented to 7GC’s stockholders at the Special
Meeting. When you consider the recommendation of these proposals by the 7GC board of directors, you should keep in mind that 7GC’s directors and officers have interests in the Business
Combination that may conflict with your interests as a stockholder. See the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Interests of 7GC’s Directors
and Executive Officers in the Business Combination” in the accompanying proxy statement/prospectus for a further discussion of these considerations.

The approval of each of the Charter Proposals (as defined in the accompanying proxy statement/prospectus) requires an affirmative vote of the holders of at least a majority of the
outstanding shares of 7GC Class A Common Stock and 7GC Class B Common Stock (together, the “7GC Common Stock”) entitled to vote thereon, voting together as a single class, an
affirmative vote of the holders of at least a majority of the outstanding shares of 7GC Class A Common Stock entitled to vote thereon, voting separately as a single class, and an affirmative
vote of the holders of at least a majority of the outstanding shares of 7GC Class B Common Stock entitled to vote thereon, voting separately as a single class. The approval of the Business
Combination Proposal, Nasdaq Proposal, Incentive Plan Proposal, ESPP Proposal, and Adjournment Proposal (each, as defined in the accompanying proxy statement/prospectus) require the
affirmative vote of a majority of the votes cast by the holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon. The approval
of the election of each director nominee pursuant to the Director Election Proposal (as defined in the accompanying proxy statement/prospectus) requires the affirmative vote of a plurality of
the votes cast by the holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon.

Your vote is very important. Whether or not you plan to attend the Special Meeting, please vote as soon as possible by following the instructions in the accompanying proxy
statement/prospectus to make sure that your shares are represented at the Special Meeting. 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. In most cases you may vote by
telephone or over the Internet as instructed. The transactions contemplated by the Merger Agreement will be consummated only if the Business Combination Proposal, the Binding Charter
Proposal (as defined in the accompanying proxy statement/prospectus), the Director Election Proposal, the Nasdaq Proposal, the Incentive Plan Proposal, and the ESPP Proposal (collectively,
the “Condition Precedent Proposals”) are approved at the Special Meeting. Each of the Condition Precedent Proposals is cross-conditioned on the approval of the others. The Advisory Charter
Proposals (as defined in the accompanying proxy statement/prospectus) and the Adjournment Proposal are not conditioned upon the approval of any other proposal set forth in the
accompanying proxy statement/prospectus.

The accompanying proxy statement/prospectus and accompanying proxy card are being provided to 7GC’s stockholders in connection with the solicitation of proxies to be voted at the
Special Meeting and at any adjournment of the Special Meeting. Whether or not you plan to attend the Special Meeting, all of 7GC’s stockholders are urged to read this proxy
statement/prospectus, including the annexes and the documents referred to herein, carefully and in their entirety. You should also carefully consider the risk factors described in the section
titled “Risk Factors” beginning on page 30 of the accompanying proxy statement/prospectus.

If you have any questions regarding the accompanying proxy statement/consent solicitation statement/prospectus, you may contact Morrow Sodali LLC, 7GC’s proxy solicitor, by
calling (800) 662-5200, or by emailing vii.info@investor.morrowsodali.com.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST IDENTIFY YOURSELF IN WRITING AS A BENEFICIAL HOLDER AND PROVIDE YOUR LEGAL NAME,
PHONE NUMBER AND ADDRESS TO 7GC’S TRANSFER AGENT AND DEMAND IN WRITING THAT YOUR SHARES OF 7GC CLASS A COMMON STOCK ARE REDEEMED
FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO 7GC’S TRANSFER AGENT AT LEAST TWO BUSINESS
DAYS PRIOR TO THE VOTE AT THE SPECIAL MEETING. YOU MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER
AGENT OR BY DELIVERING YOUR SHARES ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN)
SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES WILL BE RETURNED TO YOU OR YOUR ACCOUNT. IF YOU HOLD THE
SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE SHARES FROM YOUR
ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.

On behalf of 7GC’s board of directors, we would like to thank you for your support and look forward to the successful completion of the Business Combination.
Sincerely,

Jack Leeney
Chairman and Chief Executive Officer
7GC & Co. Holdings Inc.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE
TRANSACTIONS DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS, PASSED UPON THE MERITS OR FAIRNESS OF THE BUSINESS
COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THE ACCOMPANYING PROXY
STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated November 13, 2023, and is first being mailed to stockholders of 7GC on or about November 13, 2023.
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7GC & CO. HOLDINGS INC.
A Delaware Corporation

388 Market Street, Suite 1300
San Francisco, CA 94111

NOTICE OF SPECIAL MEETING IN LIEU OF 2023 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 5, 2023

TO THE STOCKHOLDERS OF 7GC & CO. HOLDINGS INC.:

NOTICE IS HEREBY GIVEN that a special meeting in lieu of 2023 annual meeting of stockholders (the “Special Meeting”) of 7GC & Co.
Holdings Inc., a Delaware corporation (“7GC”), will be held virtually via live webcast, at 1:00 p.m., on December 5, 2023. As such, 7GC stockholders
may attend the Special Meeting by visiting the Special Meeting website at https://www.cstproxy.com/7gcholdings/sm2023, where they will be able to
listen to the meeting live and vote during the meeting. We are pleased to utilize virtual stockholder meeting technology to provide ready access and cost
savings for 7GC stockholders. You are cordially invited to attend the Special Meeting, which will be held for the following purposes:

Proposal No. 1 — The Business Combination Proposal — to consider and vote upon a proposal to approve and adopt the Agreement and Plan
of Merger (the “Original Merger Agreement”), dated as of December 8, 2022, by and among 7GC, Banzai International, Inc., a Delaware
corporation (“Banzai”), 7GC Merger Sub I, Inc., a Delaware corporation and an indirect wholly owned subsidiary of 7GC (“First Merger Sub”),
and 7GC Merger Sub II, LLC, a Delaware limited liability company and a direct wholly owned subsidiary of 7GC (“Second Merger Sub” and,
together with First Merger Sub, the “Merger Subs” and each, a “Merger Sub”), as amended by the Amendment to Agreement and Plan of Merger,
dated as of August 4, 2023, by and between 7GC and Banzai (the “Amendment” and, together with the Original Merger Agreement, the “Merger
Agreement”), and the transactions contemplated by the Merger Agreement (the “Transactions”), including the Mergers (as defined herein), as
more fully described elsewhere in the accompanying proxy statement/prospectus (the “Business Combination Proposal”);

Proposal No. 2 — The Binding Charter Proposal — to consider and vote upon a proposal to approve the proposed Second Amended and
Restated Certificate of Incorporation of 7GC (the “Proposed Charter”), the full text of which is attached to the accompanying proxy
statement/prospectus as Annex H, which will replace 7GC’s current amended and restated certificate of incorporation (the “Existing Charter”) and
will be in effect upon the Closing (the “Binding Charter Proposal”);

Proposal No. 3 — The Advisory Charter Proposals — to consider and vote upon separate proposals to approve, on a non-binding advisory
basis, the following material differences between the Proposed Charter and the Existing Charter, which are being presented in accordance with
SEC guidance as separate sub-proposals (the “Advisory Charter Proposals” and, together with the Binding Charter Proposal, the “Charter
Proposals”):

*  Proposal No. 3A — to increase the authorized shares of New Banzai Common Stock (as defined herein) to 275,000,000 shares,
consisting of 250,000,000 New Banzai Class A Shares (as defined herein) and 25,000,000 New Banzai Class B Shares (as defined
herein), and authorized shares of New Banzai Preferred Stock (as defined herein) to 75,000,000 (“Proposal No. 3A”);

*  Proposal No. 3B — to provide that the holders of New Banzai Class A Shares will be entitled to cast one vote per New Banzai
Class A Share, and holders of New Banzai Class B Shares will be entitled to cast ten votes per New Banzai Class B Share on each
matter properly submitted to the stockholders entitled to vote thereon (“Proposal No. 3B”);
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*  Proposal No. 3C — to require the approval of Mr. Joseph Davy to amend, repeal, waive, or alter any provision in Section A of
Article IV of the Proposed Charter that would adversely affect the rights of holders of New Banzai Class B Shares (“Proposal No.
3C”);

+  Proposal No. 3D — to require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai (as
defined herein) entitled to vote on the election of directors to alter, amend, or repeal the proposed Amended and Restated Bylaws,
the full text of which are attached to the accompanying proxy statement/prospectus as Annex I (the “Proposed Bylaws”) (“Proposal
No. 3D”);

»  Proposal No. 3E — to require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai
entitled to vote thereon to alter, amend, or repeal Articles V, VI, VII, and VIII of the Proposed Charter (“Proposal No. 3E”);

»  Proposal No. 3F — to require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai
entitled to vote on the election of directors to remove a director with cause (“Proposal No. 3F”); and

*  Proposal No. 3G — to approve and adopt the Proposed Charter that includes the approval of Proposals 3A, B, C, D, E and F and
provides for certain additional changes, including changing 7GC’s name from “7GC & Co. Holdings Inc.” to “Banzai International,
Inc.” and eliminate the provisions relating to 7GC’s status as a blank check company, which the 7GC Board believes are necessary to
adequately address the needs of New Banzai immediately following the consummation of the Business Combination (as defined
herein) and approval of the Proposed Charter (“Proposal No. 3G”);

Proposal No. 4 — The Director Election Proposal — to consider and vote upon a proposal to elect, effective at the closing of the Business
Combination (the “Closing”), five directors to serve staggered terms on the New Banzai Board (as defined herein) until the 2024, 2025, and 2026
annual meetings of the stockholders, respectively, or until the election and qualification of their respective successors in office, subject to their
earlier death, resignation, or removal (the “Director Election Proposal”);

Proposal No. 5 — The Nasdaq Proposal — to consider and vote upon a proposal to approve, for purposes of complying with the applicable
listing rules of The Nasdaq Capital Market (“Nasdag™): (i) the issuance of shares of New Banzai Common Stock pursuant to the Merger
Agreement and in connection with the Business Combination, including pursuant to the GEM Agreement, the Fee Reduction Agreement (as
defined herein), and the Potential PIPE Offering (as defined herein); and (ii) the related change of control of 7GC that will occur in connection
with the consummation of the Mergers and the other transactions contemplated by the Merger Agreement (the “Nasdaq Proposal”);

Proposal No. 6 — The Incentive Plan Proposal — to consider and vote upon a proposal to approve and adopt the Banzai International, Inc.
2023 Equity Incentive Plan (the “Equity Incentive Plan”) (the “Incentive Plan Proposal”);

Proposal No. 7— The ESPP Proposal — to consider and vote upon a proposal to approve the Banzai International, Inc. 2023 Employee Stock
Purchase Plan (the “ESPP”) (the “ESPP Proposal”); and

Proposal No. 8 — The Adjournment Proposal — to consider and vote upon a proposal to approve the adjournment of the Special Meeting to a
later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient shares represented to
constitute a quorum necessary to conduct business at the Special Meeting or votes for the approval of one or more proposals at the Special
Meeting or to the extent necessary to ensure that any required supplement or amendment to the accompanying proxy statement/prospectus is
provided to 7GC stockholders (the “Adjournment Proposal”).

Each of Proposals No. 1, 2, 4, 5, 6, and 7 (the “Condition Precedent Proposals™) is cross-conditioned on the approval of the others. Proposals
No. 3 and 8 are not conditioned upon the approval of any other proposal set forth in the accompanying proxy statement/prospectus.

iv



Table of Contents

These items of business are described in the accompanying proxy statement/prospectus, which we encourage you to read carefully and in its
entirety before voting.

Only holders of record of Class A common stock, par value $0.0001 per share, of 7GC (the “7GC Class A Common Stock”) and Class B common
stock, par value $0.0001 per share, of 7GC (the “7GC Class B Common Stock,” and together with the 7GC Class A Common Stock, the “7GC Common
Stock™) at the close of business on October 27, 2023 are entitled to notice of and to vote and have their votes counted at the Special Meeting and any
adjournment of the Special Meeting.

The accompanying proxy statement/prospectus and accompanying proxy card is being provided to 7GC’s stockholders in connection with the
solicitation of proxies to be voted at the Special Meeting and at any adjournment of the Special Meeting. Whether or not you plan to attend the
Special Meeting, all of 7GC’s stockholders are urged to read this proxy statement/prospectus, including the annexes and the documents
referred to herein, carefully and in their entirety. You should also carefully consider the risk factors described in the section titled “Risk
Factors” beginning on page 30 of the accompanying proxy statement/prospectus.

After careful consideration, 7GC’s board of directors (the “7GC Board”) has unanimously approved the Business Combination and
unanimously recommends that stockholders vote “FOR” the adoption of the Business Combination Propoesal and “FOR?” all other proposals to
be presented to 7GC’s stockholders at the Special Meeting. When you consider the recommendation of these proposals by the 7GC Board, you
should keep in mind that 7GC’s directors and officers have interests therein that may conflict with your interests as a stockholder. See the
section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Interests of 7GC’s Directors and Executive Officers in the
Business Combination” in the accompanying proxy statement/prospectus for a further discussion of these considerations.

Pursuant to the Existing Charter, a holder of public shares (as defined herein) originally sold as part of the units issued in 7GC’s initial public
offering (the “IPO”) may request of 7GC that 7GC redeem all or a portion of its public shares for cash, out of funds legally available therefor, if the
Business Combination is consummated. As a holder of public shares, you will be entitled to receive cash for any public shares to be redeemed only if
you:

@d) (a) hold public shares, or (b) if you hold public shares through 7GC Units (as defined herein), you elect to separate your 7GC Units into the
underlying public shares and public warrants (as defined herein) prior to exercising your redemption rights with respect to the public
shares;

(i) submit a written request to Continental Stock Transfer & Trust (“Continental”), 7GC’s transfer agent, in which you (a) request that 7GC
redeem all or a portion of your public shares for cash, and (b) identify yourself as the beneficial holder of the public shares and provide
your legal name, phone number, and address; and

(iii)  deliver your public shares to Continental, physically or electronically through The Depository Trust Company (“DTC”).

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m.,
Eastern Time, on December 1, 2023 (two business days before the Special Meeting) in order for their public shares to be redeemed.

Holders of units must elect to separate their units into the underlying public shares and public warrants prior to exercising redemption
rights with respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their broker
or bank that they elect to separate their units into the underlying public shares and public warrants, or if a holder holds units registered in its
own name, the holder must contact Continental directly and instruct them to do so. Holders may elect to redeem public shares regardless of
how they vote in respect of the Business Combination Proposal. If the Business Combination is not consummated, the public shares submitted
for redemption will be returned to the respective holder, broker, or bank.
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If the Business Combination is consummated, and if a public stockholder properly exercises its right to redeem all or a portion of the public shares
that it holds and timely delivers its shares to Continental, 7GC will redeem such public shares for a per-share price, payable in cash, equal to the pro rata
portion of the Trust Account established at the consummation of our initial public offering (the “Trust Account™), calculated as of two business days
prior to the consummation of the Business Combination. For illustrative purposes, as of October 27, 2023, this would have amounted to approximately
$10.72 per issued and outstanding public share. If a public stockholder exercises its redemption rights in full, then it will be electing to exchange its
public shares for cash and will no longer own shares of 7GC Class A Common Stock. Public shares will be redeemed immediately after consummation
of the Business Combination. See the section titled “Special Meeting of 7GC — Redemption Rights” in the accompanying proxy statement/prospectus
for a detailed description of the procedures to be followed if you wish to redeem your public shares for cash.

Notwithstanding the foregoing, a public stockholder, together with any affiliate of such public stockholder or any other person with whom such
public stockholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Securities and Exchange Act, as amended (the “Exchange
Act)), will be restricted from redeeming its public shares with respect to more than an aggregate of 15% of the public shares without the prior consent
of 7GC. Accordingly, if a public stockholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public shares, then any
such shares in excess of that 15% limit would not be redeemed for cash without the prior consent of 7GC.

7GC & Co. Holdings LL.C, a Delaware limited liability company and stockholder of 7GC (the “Sponsor”), and each officer and director of 7GC
(together with the Sponsor, the “Sponsor Persons”) have agreed to, among other things, vote in favor of any proposed business combination and to
waive their redemption rights in connection with such stockholder approval. The Sponsor has also agreed to, among other things, vote in favor of the
Business Combination Proposal and the transactions contemplated thereby, including the other Condition Precedent Proposals. The shares of 7GC
Common Stock held by the Sponsor Persons will be excluded from the pro rata calculation used to determine the per-share redemption price. As of the
date of the accompanying proxy statement/prospectus, the Sponsor Persons, collectively, own approximately 5,750,000 (or 63.3%) of the issued and
outstanding shares of 7GC Common Stock (5,650,000 of which are held by the Sponsor (396,500 shares of which are subject to forfeiture at closing of
an initial business combination of 7GC pursuant to the Non-Redemption Agreements (as defined herein)), and 100,000 of which, in the aggregate, are
held by the independent directors).

The approval of the Charter Proposals requires an affirmative vote of the holders of at least a majority of the outstanding shares of 7GC Common
Stock entitled to vote thereon, voting together as a single class, an affirmative vote of the holders of at least a majority of the outstanding shares of 7GC
Class A Common Stock entitled to vote thereon, voting separately as a single class, and an affirmative vote of the holders of at least a majority of the
outstanding shares of 7GC Class B Common Stock entitled to vote thereon, voting separately as a single class. The approval of the Business
Combination Proposal, Nasdaq Proposal, Incentive Plan Proposal, ESPP Proposal, and Adjournment Proposal require the affirmative vote of a majority
of the votes cast by the holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon. The
approval of the election of each director nominee pursuant to the Director Election Proposal requires the affirmative vote of a plurality of the votes cast
by the holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon.

Your vote is very important. Whether or not you plan to attend the Special Meeting, please vote as soon as possible by following the
instructions in the accompanying proxy statement/prospectus to make sure that your shares are represented at the Special Meeting. 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. In most cases you may vote by telephone
or over the Internet as instructed. The transactions contemplated by the Merger Agreement will be consummated only if the Condition
Precedent Proposals are approved at the Special Meeting. Each of the Condition Precedent Proposals is cross-conditioned on the approval of
the
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others. The Advisory Charter Proposals and the Adjournment Proposal are not conditioned upon the approval of any other proposal set forth
in the accompanying proxy statement/prospectus.

If you sign, date, and return your proxy card without indicating how you wish to vote, your proxy will be voted FOR each of the proposals
presented at the Special Meeting. If you fail to return your proxy card or fail to instruct your bank, broker, or other nominee how to vote, and do not
attend the Special Meeting, the effect will be, among other things, that your shares will not be counted for purposes of determining whether a quorum is
present at the Special Meeting and will not be voted. An abstention will be counted towards the quorum requirement but will not count as a vote cast at
the Special Meeting. A broker non-vote will not count as a vote cast at the Special Meeting. A broker non-vote with respect to some, but not all, of the
proposals to be presented at the Special Meeting will be considered present for purposes of establishing a quorum. If you are a stockholder of record and
you attend the Special Meeting and wish to vote, you may withdraw your proxy and vote virtually.

Your attention is directed to the remainder of the accompanying proxy statement/prospectus following this notice (including the annexes and other
documents referred to herein) for a more complete description of the proposed Business Combination and related transactions and each of the proposals.
You are encouraged to read the accompanying proxy statement/prospectus carefully and in its entirety, including the annexes and other documents
referred to herein. If you have any questions or need assistance voting your shares of 7GC Common Stock, please contact Morrow Sodali LLC, 7GC’s
proxy solicitor (the “Proxy Solicitor”), by calling (800) 662-5200, or by emailing vii.info@investor.morrowsodali.com, or banks and brokers can call
collect at (203) 658-9400.

Thank you for your participation. We look forward to your continued support.

By Order of the 7GC Board,

Jack Leeney
Chairman and Chief Executive Officer
7GC & Co. Holdings Inc.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR PUBLIC SHARES ARE REDEEMED
FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO 7GC’S TRANSFER
AGENT AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE SPECIAL MEETING. YOU MAY TENDER YOUR SHARES BY
EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES
ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN) SYSTEM. IF THE
BUSINESS COMBINATION IS NOT CONSUMMATED, THEN THESE SHARES WILL BE RETURNED TO YOU OR YOUR ACCOUNT. IF
YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR
BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information that is not included in or delivered with this proxy
statement/prospectus. This information is available for you to review through the United States Securities and Exchange Commission (“SEC”) website
at www.sec.gov. You may request copies of this proxy statement/prospectus and any of the documents incorporated by reference into this proxy
statement/prospectus or other publicly available information concerning 7GC, without charge, by written request to 7GC at 7GC & Co. Holdings Inc.,
388 Market Street, Suite 1300, San Francisco, CA 94111, or by telephone request at (628) 400-9284; or the Proxy Solicitor, by calling (800) 662-5200,
or banks and brokers can call collect at (203) 658-9400, or by emailing vii.info@investor.morrowsodali.com; or from the SEC through the SEC website
at the address provided above.

In order for 7GC’s stockholders to receive timely delivery of the documents in advance of the Special Meeting to be held on December 5,
2023, you must request the information no later than November 28, 2023 (five business days prior to the date of the Special Meeting).
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TRADEMARKS

This document contains references to trademarks, trade names, and service marks belonging to other entities. Solely for convenience, trademarks,
trade names, and service marks referred to in this proxy statement/prospectus may appear without the ® or TM symbols, but such references are not
intended to indicate, in any way, that the applicable licensor will not assert, to the fullest extent under applicable law, its rights to these trademarks and
trade names. Neither 7GC nor Banzai intends its use or display of other companies’ trade names, trademarks, or service marks to imply a relationship
with, or endorsement or sponsorship of it, by any other companies.
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SELECTED DEFINITIONS

Unless otherwise stated in this proxy statement/prospectus or the context otherwise requires, references to:

*  “2022 Promissory Note” are to an unsecured promissory note, dated as of December 21, 2022, issued by 7GC to the Sponsor,
pursuant to which 7GC may borrow up to $2,300,000 from the Sponsor;

*  “2023 Promissory Note” are to an unsecured promissory note, dated as of October 3, 2023, issued by 7GC to the Sponsor, pursuant
to which 7GC may borrow up to $500,000 from the Sponsor;

” «

+  “7GC” and, except as otherwise noted, “we,” “us,” and “our,” are to 7GC & Co. Holdings Inc., a Delaware corporation;
e “7GC Preferred Stock” are to shares of preferred stock of 7GC, par value $0.0001 per share;

*  “7GC Private Placement Warrants” are to the 7,350,000 7GC Warrants that were issued to the Sponsor in a private placement (the
“Private Placement™) in connection with the IPO;

*  “7GC Public Warrants” or “public warrants™ are to the 11,500,000 7GC Warrants, a fraction equal to one-half of which was included
in each unit sold as part of the IPO, and which are issued and outstanding immediately prior to the First Effective Time;

*  “7GC Units” or “units” are to each issued and outstanding unit of 7GC prior to the First Effective Time;
e “7GC Warrants” are to warrants to purchase one share of 7GC Class A Common Stock at an exercise price of $11.50;

+  “A&R Company Support Agreement” are to that certain amended and restated support agreement, dated as of August 4, 2023, by
and between Banzai and certain stockholders of Banzai set forth on Schedule I thereto (each a “Banzai Stockholder” and,
collectively, the “Banzai Stockholders™), a copy of which is attached to this proxy statement/prospectus as Annex C and which
agreement amended and restated the Original Company Support Agreement (as defined herein) in its entirety;

+  “A&R Registration Rights Agreement” are to the Amended and Restated Registration Rights Agreement to be entered into at the
Closing by and among New Banzai, the Sponsor, other Pre-IPO Holders (as defined therein), and certain persons receiving shares of
New Banzai Common Stock pursuant to the Mergers, the form of which is attached to this proxy statement/prospectus as Annex E;

*  “Ancillary Documents” are to the Merger Agreement, the A&R Registration Rights Agreement, the Lock-up Agreements, the A&R
Company Support Agreement, the Sponsor Support Agreement, each letter of transmittal and each other agreement, document,
instrument and/or certificate contemplated by the Merger Agreement to be executed in connection with the transactions
contemplated thereby;

*  “Banzai Class A Common Stock” are to shares of Class A common stock of Banzai, par value $0.0001 per share;

*  “Banzai Class B Common Stock” are to shares of Class B common stock of Banzai, par value $0.0001 per share;

*  “Banzai Common Stock” are to shares of Banzai Class A Common Stock and shares of Banzai Class B Common Stock, collectively;
+  “Banzai Management Stockholders” are to Joseph Davy, Simon Baumer, Mark Musburger, Rachel Stanley, and Ashley Levesque;

*  “Business Combination” are to the combination of 7GC, Banzai, First Merger Sub, and Second Merger Sub pursuant to the
transactions provided for and contemplated in the Merger Agreement;
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“Code” are to the Internal Revenue Code of 1986, as amended;

“Company Expenses” are to, without duplication, the aggregate unpaid amount due and payable as of the Second Effective Time by
any Banzai or its subsidiaries, for (i) out-of-pocket fees, costs and expenses incurred in connection with the negotiation, preparation
or execution of the Merger Agreement or any Ancillary Documents and the consummation of the transactions contemplated hereby
and thereby (including the fees and expenses of outside legal counsel, accountants, advisors, investment bankers, brokers,
consultants or other agents (including, for the avoidance of doubt, to perform any compensation studies)), (ii) the cost of the
Company D&O Tail Policy (as defined in the Merger Agreement) to be obtained pursuant to Section 5.5 of the Merger Agreement,
(iii) the costs and expenses of any consultant or advisor engaged to prepare a compensation study in connection with implementation
of the New Incentive Plan (as defined in the Merger Agreement), (iv) any filing fee to be paid pursuant to the HSR Act, (v) the filing
fee to be paid for the Registration Statement / Proxy Statement, and (vi) any other fees, expenses, commissions or other amounts that
are expressly allocated to any Banzai or its subsidiaries, or the Pre-Closing Holders pursuant to the Merger Agreement or any
Ancillary Document, in each case as of the Second Effective Time.

“Conversion Amount” are to with respect to each Senior Convertible Note means, on any date of determination, the outstanding
principal, accrued and unpaid interest, and all fees and other obligations then payable in respect of such Senior Convertible Note;

“DGCL” are to the General Corporation Law of the State of Delaware;

“Exchange Ratio” are to the quotient obtained by dividing (i) the Per Share Value by (ii) $10.00;

“Existing Banzai Securityholders” are to the holders of Banzai’s securities immediately prior to the Closing;

“Existing Organizational Documents” are to 7GC’s Bylaws, dated as of September 18, 2020, and the Existing Charter;

“Extension” are to the extension of the date by which 7GC must consummate its initial business combination from December 28,
2022 to June 28, 2023, or such earlier date as determined by the 7GC Board, approved by the public stockholders at the Extension
Meeting;

“Extension Meeting” are to the special meeting in lieu of an annual meeting of the stockholders of 7GC held on December 21, 2022;

“First Effective Time” are to the time at which the First Merger shall become effective in accordance with the terms of the Merger
Agreement;

“First Merger” are to the merger of First Merger Sub with and into Banzai, with Banzai as the Surviving Corporation, in accordance
with the terms and subject to the conditions set forth in the Merger Agreement;

“founder shares” are to the shares of 7GC Class B Common Stock initially purchased by the Sponsor in a private placement prior to
the IPO;

“GAAP” are to accounting principles generally accepted in the United States of America;

“GEM?” are to GEM Global Yield LLC SCS, a “société en commandite simple” formed under the laws of Luxembourg having LEI
No. 213800CXBEHFXVLBZ092, and GEM Yield Bahamas Limited, a limited company formed under the laws of the
Commonwealth of the Bahamas, collectively;

“GEM Agreement” are to that certain Share Purchase Agreement, dated as of May 27, 2022, by and between Banzai and GEM;
“HSR Act” are to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended;
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“Investment Company Act” are to the Investment Company Act of 1940, as amended;

“IPO registration statement” are to the Registration Statement on Form S-1 (333-251162) filed by 7GC in connection with its IPO,
which became effective on December 22, 2020;

“IRS” are to the U.S. Internal Revenue Service;

“Lock-up Agreements” are to those certain lock-up agreements between New Banzai and certain stockholders of Banzai to be
entered into at Closing, a copy of the form of which is attached to this proxy statement/prospectus as Annex D;

“Mergers” are to the First Merger and the Second Merger, together;

“New Award Grants” are to equity awards to be issued to employees and management of New Banzai under the Equity Incentive
Plan;

“New Banzai” are to 7GC immediately following the consummation of the Business Combination and approval of the Proposed
Charter;

“New Banzai Board” are to the board of directors of New Banzai following the consummation of the Business Combination and the
election of directors pursuant to the Director Election Proposal;

“New Banzai Common Stock” are to the New Banzai Class A Shares and the New Banzai Class B Shares, collectively, following the
consummation of the Business Combination and approval of the Proposed Charter;

“New Banzai Class A Shares” are to shares of Class A common stock of New Banzai, par value $0.0001 per share, following the
consummation of the Business Combination and approval of the Proposed Charter;

“New Banzai Class B Shares” are to shares of Class B common stock of New Banzai, par value $0.0001 per share, following the
consummation of the Business Combination and approval of the Proposed Charter;

“New Banzai Preferred Stock” are to shares of preferred stock of New Banzai, par value $0.0001 per share, following the
consummation of the Business Combination and approval of the Proposed Charter;

“New Banzai Warrants” are to warrants to purchase one Banzai Class A Share at an exercise price of $11.50, following the
consummation of the Business Combination;

“Original Company Support Agreement” are to that certain support agreement, dated as of December 8, 2022, by and between
Banzai and the Banzai Stockholders;

“Per Share Value” are to (i) an amount equal to $100,000,000, payable in New Banzai Class A Shares or New Banzai Class B
Shares, as applicable, divided by (ii) (A) the total number of shares of Banzai Class A Common Stock and Banzai Class B Common
Stock issued and outstanding as of immediately prior to the First Effective Time, (B) the maximum aggregate number of shares of
Banzai Class A Common Stock issuable upon full exercise of options of Banzai to purchase Banzai Class A Common Stock (the
“Banzai Options”) issued, outstanding and vested immediately prior to the First Effective Time, (C) the maximum aggregate number
of shares of Banzai Class A Common Stock issuable upon conversion of the Conversion Amount under each Senior Convertible
Note as of immediately prior to the First Effective Time at the applicable Senior Convertible Note Conversion Price, (D) the
maximum aggregate number of shares of Banzai Class A Common Stock issuable upon conversion of all of the outstanding principal
and interest under each Subordinated Convertible Note as of immediately prior to the First Effective Time at the applicable
Subordinated Convertible Note Conversion Price, and (E) the maximum aggregate number of shares of Banzai Class A Common
Stock issuable upon conversion of the SAFE Purchase Amount under each SAFE Right as of immediately prior to the First Effective
Time at the applicable SAFE Conversion Price;
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“Pre-Closing Holder” are to direct or indirect securityholders of Banzai immediately prior to the First Effective Time;
“Promissory Notes” are to the 2022 Promissory Note and the 2023 Promissory Note;

“public shares™ are to shares of 7GC Class A Common Stock (including those included in the units) that were offered and sold by
7GC in its initial public offering and registered pursuant to the IPO registration statement;

“public stockholders” are to holders of public shares, whether acquired in the IPO or acquired in the secondary market;
“SAFE Conversion Price” are to, with respect to each SAFE Right, the Valuation Cap Price (as defined in each SAFE Agreement);

“SAFE Purchase Amount” are to, with respect to each SAFE Right, the Purchase Amount (as defined in the applicable SAFE
Agreement that governs such SAFE Right);

“SAFE Right” are to the right of each SAFE investor to receive a portion of the Total Consideration pursuant to certain Simple
Agreements for Future Equity (each, a “SAFE Agreement”);

“Sarbanes-Oxley Act” are to the Sarbanes-Oxley Act of 2002;

“Second Effective Time” are to the time at which the Second Merger shall become effective in accordance with the terms of the
Merger Agreement;

“Second Extension” are to the extension of the date by which 7GC must consummate its initial business combination from June 28,
2023 to December 28, 2023, or such earlier date as determined by the 7GC Board, approved by the public stockholders at the Second
Extension Meeting;

“Second Extension Meeting” are to the special meeting in lieu of an annual meeting of the stockholders of 7GC held on June 26,
2023;

“Second Merger” are to the merger of the Surviving Corporation with and into Second Merger Sub, with Second Merger Sub as the
surviving entity in accordance with the terms and subject to the conditions set forth in the Merger Agreement;

“Securities Act” are to the Securities Act of 1933, as amended;

“Senior Convertible Notes” are to the Convertible Promissory Note issued by Banzai to CP BF Lending, LLC, dated as of
February 19, 2021, in the principal amount of $1,500,000, and the Convertible Promissory Note issued by Banzai to CP BF Lending,
LLC, dated as of October 10, 2022, in the principal amount of $321,345.31;

“Senior Convertible Note Conversion Price” are to, with respect to each Senior Convertible Note, the Conversion Price (as defined
in and determined pursuant to the terms of such Senior Convertible Note);

“Sponsor Forfeiture Agreement” are to that certain sponsor forfeiture agreement, dated as of August 4, 2023, by and between 7GC,
Banzai, and the Sponsor, a copy of which is attached to this proxy statement/prospectus as Annex K;

“Sponsor Support Agreement” are to that certain agreement, dated as of December 8, 2022, by and between 7GC, Banzai, and the
Sponsor, a copy of which is attached to this proxy statement/prospectus as Annex B;

“Subordinated Convertible Notes™ are to the Subordinated Convertible Promissory Notes set forth in Section 1.1(a) of the Company
Schedules (as defined in the Merger Agreement);
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»  “Subordinated Convertible Note Conversion Price” are to, with respect to each Subordinated Convertible Note, the quotient obtained
by dividing the Valuation Cap by the Fully Diluted Capitalization, each as defined in and determined pursuant to the terms of such
Subordinated Convertible Note;

*  “Surviving Corporation” are to the surviving corporation of the First Merger;
*  “Total Consideration” are to $100,000,000, payable in New Banzai Class A Shares or New Banzai Class B Shares, as applicable;
+  “Treasury Regulations” are to the regulations, including proposed and temporary regulations, promulgated under the Code;

*  “Trust Agreement” are to the Investment Management Trust Agreement, dated December 22, 2020, by and between 7GC and
Continental, as trustee; and

*  “Working Capital Loans” are to the funds that the Sponsor or an affiliate of the Sponsor may loan to 7GC as may be required.

Unless otherwise stated in this proxy statement/prospectus or the context otherwise requires, all references in this proxy statement/prospectus to
shares of 7GC Class A Common Stock, public shares, 7GC Public Warrants, or 7GC Warrants include any such securities underlying the 7GC Units, as
applicable.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements included in this proxy statement/prospectus are not historical facts but are forward-looking statements, including for purposes
of the safe harbor provisions under the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are
accompanied by words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “project,”
“forecast,” “predict,” “potential,” “seem,” “seek,” “future,” “outlook,” “target,” and similar expressions that predict or indicate future events or trends or
that are not statements of historical matters, but the absence of these words does not mean that a statement is not forward-looking. These forward-
looking statements include, but are not limited to, (1) references with respect to the anticipated benefits of the Business Combination and anticipated
closing timing; (2) the sources and uses of funds for the Business Combination, (3) the anticipated capitalization and enterprise value of the combined
company following the consummation of the Business Combination; and (4) current and future potential commercial and customer relationships. These
statements are based on various assumptions, whether or not identified in this proxy statement/prospectus, and on the current expectations of 7GC’s and
Banzai’s management and are not predictions of actual performance. These forward-looking statements are provided for illustrative purposes only and
are not intended to serve as, and must not be relied on by any investor as, a guarantee, an assurance, a prediction or a definitive statement of fact or
probability. Actual events and circumstances are difficult or impossible to predict and will differ from assumptions. Many actual events and
circumstances are beyond the control of 7GC and Banzai. These forward-looking statements are subject to a number of risks and uncertainties,
including: changes in domestic and foreign business, market, financial, political and legal conditions; the inability of the parties to successfully or timely
consummate the Business Combination, including the risk that any required stockholder or regulatory approvals are not obtained, are delayed or are
subject to unanticipated conditions that could adversely affect the combined company; failure to realize the anticipated benefits of the Business
Combination; risks relating to the uncertainty of the projected financial information with respect to Banzai; Banzai’s ability to successfully and timely
develop, sell and expand its technology and products, and otherwise implement its growth strategy; risks relating to Banzai’s operations and business,
including information technology and cybersecurity risks, loss of customers and deterioration in relationships between Banzai and its employees; risks
related to increased competition; risks relating to potential disruption of current plans, operations and infrastructure of Banzai as a result of the
announcement and consummation of the Business Combination; risks that the post-combination company experiences difficulties managing its growth
and expanding operations; the amount of redemption requests made by 7GC’s stockholders; the impact of geopolitical, macroeconomic and market
conditions, including the COVID-19 pandemic; the ability to successfully select, execute or integrate future acquisitions into the business, which could
result in material adverse effects to operations and financial conditions; and those other factors discussed in the section titled “Risk Factors” contained
in this proxy statement/prospectus. If any of these risks materialize or our assumptions prove incorrect, actual results could differ materially from the
results implied by these forward-looking statements. The risks and uncertainties above are not exhaustive, and there may be additional risks that neither
7GC nor Banzai presently know or that 7GC and Banzai currently believe are immaterial that could also cause actual results to differ from those
contained in the forward-looking statements. In addition, forward-looking statements reflect 7GC’s and Banzai’s expectations, plans or forecasts of
future events and views as of the date of this proxy statement/prospectus. 7GC and Banzai anticipate that subsequent events and developments will
cause 7GC’s and Banzai’s assessments to change. However, while 7GC and Banzai may elect to update these forward-looking statements at some point
in the future, 7GC and Banzai specifically disclaim any obligation to do so. These forward-looking statements should not be relied upon as representing
7GC’s and Banzai’s assessments as of any date subsequent to the date of this proxy statement/prospectus. Accordingly, undue reliance should not be
placed upon the forward-looking statements.

” «  «
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QUESTIONS AND ANSWERS

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 7GC’s stockholders. 7GC urges stockholders to read this proxy
statement/prospectus, including the annexes and the other documents referred to herein, carefully and in their entirety to fully understand the proposed
Business Combination and the voting procedures for the Special Meeting.

Q:
A:

Why am I receiving this proxy statement/prospectus?

You are receiving these materials because you are a stockholder of record or a beneficial holder of 7GC on October 27, 2023, the record date for
the Special Meeting. 7GC and Banzai have agreed to a business combination through a series of transactions, including the Mergers, subject to the
terms and conditions of the Merger Agreement and the Ancillary Documents. A copy of the Original Merger Agreement is attached to this proxy
statement/prospectus as Annex A-1 and a copy of the Amendment is attached to this proxy statement/prospectus as Annex A-2. 7GC stockholders
are being asked to consider and vote upon a proposal to approve the Business Combination and a number of other proposals. See the section titled
“Stockholder Proposal No. 1 — The Business Combination Proposal” for more detail.

THE VOTE OF STOCKHOLDERS IS IMPORTANT. STOCKHOLDERS ARE ENCOURAGED TO VOTE AS SOON AS POSSIBLE
AFTER CAREFULLY REVIEWING THIS PROXY STATEMENT/ PROSPECTUS IN ITS ENTIRETY, INCLUDING THE ANNEXES
AND THE ACCOMPANYING FINANCIAL STATEMENTS OF 7GC AND BANZAI.

How do I attend the meeting virtually?

The Special Meeting will be accessible virtually via a live webcast at https://www.cstproxy.com/7gcholdings/sm2023, at 1:00 p.m., Eastern Time,
on December 5, 2023. To participate in the virtual meeting, including the voting of shares, 7GC stockholders of record will need to enter the
control number shown on their proxy card.

The Special Meeting webcast will begin promptly at 1:00 p.m., Eastern Time. 7GC stockholders are encouraged to access the Special Meeting
prior to the start time. If you encounter any difficulties accessing the virtual meeting or during the meeting time, please call the technical support
number that will be posted on the virtual meeting login page.

What are the transactions described in this document?

On December 8, 2022, 7GC entered into the Original Merger Agreement, and further, on August 4, 2023, entered into the Amendment, which
amended and restated certain terms and conditions of and exhibits to the Original Merger Agreement. Pursuant to the Merger Agreement, the
parties thereto will enter into the Business Combination, pursuant to which, among other things, (i) First Merger Sub will merge with and into
Banzai, with Banzai being the Surviving Corporation, and (ii) promptly following the First Merger, the Surviving Corporation will merge with and
into Second Merger Sub, with Second Merger Sub being the surviving entity of the Second Merger. Following the Mergers, Banzai shall continue
its existence under the DGCL as a wholly owned subsidiary of 7GC. The 7GC Units, 7GC Class A Common Stock and 7GC Public Warrants are
currently listed on Nasdaq, under the symbols “VIIAU,” “VIL,” and “VIIAW,” respectively. 7GC has applied to continue the listing of 7GC

Class A Common Stock and 7GC Public Warrants on Nasdaq under the symbols “BNZI” and “BNZIW,” respectively, upon the Closing. At the
Closing, each 7GC Unit will separate into its components consisting of one share of 7GC Class A Common Stock and one-half of one 7GC Public
Warrant and, as a result, will no longer trade as a separate security. At the Closing, 7GC will change its name to Banzai International, Inc.
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Q: What will happen in the Mergers?

A:  Effect of the First Merger. On the terms and subject to the conditions set forth in the Merger Agreement, at the First Effective Time, each
outstanding share of Banzai Class A Common Stock and each outstanding share of Banzai Class B Common Stock (in each case, other than
dissenting shares and any shares held in the treasury of Banzai) shall be cancelled and converted into the right to receive a number of New Banzai
Class A Shares or New Banzai Class B Shares, respectively, equal to the Exchange Ratio.

Treatment of Outstanding Equity Awards

In addition, as of the First Effective Time: (i) each Banzai Option, whether vested or unvested, that is outstanding immediately prior to the First
Effective Time and held by a Pre-Closing Holder who is providing services to Banzai immediately prior to the First Effective Time (a
“Pre-Closing Holder Service Provider”), will be assumed and converted into an option (a “7GC Option”) with respect to a number of New Banzai
Class A Shares calculated in the manner set forth in the Merger Agreement; and (ii) the vested portion of each Banzai Option that is outstanding at
such time and held by a Pre-Closing Holder who is not then providing services to Banzai (a “Pre-Closing Holder Non-Service Provider”) will be
assumed and converted into a 7GC Option with respect to a number of New Banzai Class A Shares calculated in the manner set forth in the
Merger Agreement.

Treatment of SAFE Rights

As of the First Effective Time, each SAFE Right that is outstanding immediately prior to the First Effective Time shall be cancelled and converted
into and become the right to receive a number of New Banzai Class A Shares equal to (i) the SAFE Purchase Amount in respect of such SAFE
Right divided by the SAFE Conversion Price in respect of such SAFE Right multiplied by (ii) the Exchange Ratio.

Treatment of Convertible Notes

As of the First Effective Time, (i) each Subordinated Convertible Note that is outstanding immediately prior to the First Effective Time will be
cancelled and converted into the right to receive a number of shares of 7GC Class A Common Stock equal to (1) all of the outstanding principal
and interest in respect of such Subordinated Convertible Note, divided by the Subordinated Convertible Note Conversion Price in respect of such
Subordinated Convertible Note, multiplied by (2) the Exchange Ratio, and (ii) each Senior Convertible Note that is outstanding immediately prior
to the First Effective Time will be cancelled and converted into the right to receive a number of New Banzai Class A Shares equal to (1) the
Conversion Amount in respect of such Senior Convertible Note, multiplied by (2) the Exchange Ratio.

Effect of the Second Merger. On the terms and subject to the conditions set forth in the Merger Agreement, at the Second Effective Time, by
virtue of the Second Merger, each share of common stock of the Surviving Corporation issued and outstanding immediately prior to the Second
Effective Time shall be cancelled and no consideration shall be delivered therefor.

Q: How will New Banzai be managed following the Business Combination?

A:  Following the Closing, it is expected that the current management of Banzai will become the management of New Banzai, and the New Banzai
Board will consist of five directors, who will be divided into three classes: (i) one Class I New Banzai director, whose initial term shall expire at
the 2024 annual meeting of the stockholders of New Banzai, (ii) two Class II New Banzai directors, whose initial term shall expire at the 2025
annual meeting of the stockholders of New Banzai, and (iii) two Class III New Banzai directors, whose initial term shall expire at the 2026 annual
meeting of the stockholders of New Banzai.

Please see the section titled “Management of New Banzai after the Business Combination.”
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Q: Is the completion of the Business Combination subject to any conditions?

A:  Yes. The respective obligations of each party to effect the Closing are subject to the fulfillment (or, to the extent permitted by applicable law,
waiver) of certain conditions specified in the Merger Agreement.

The Merger Agreement provides that the obligations of the parties to consummate the Transactions are conditioned on, among other things:

(i) approval of the Condition Precedent Proposals by the requisite 7GC stockholders, (ii) the expiration or termination of the waiting period under
the HSR Act, (iii) no order, statute, rule or regulation enjoining or prohibiting the consummation of the Transactions being in force, (iv) having
this proxy statement/prospectus declared effective under the Securities Act, (v) the New Banzai Class A Shares to be issued pursuant to the
Merger Agreement having been approved for listing on Nasdag, (vi) 7GC having at least $5,000,001 of net tangible assets remaining after
redemptions by 7GC stockholders, and (vi) customary bring-down conditions related to the representations, warranties, and pre-Closing covenants
in the Merger Agreement. Additionally, the obligations of Banzai and its subsidiaries to consummate the Transactions are also conditioned upon,
among other things, (a) 7GC having delivered to Banzai executed copies of the A&R Registration Rights Agreement and the Exchange Agent
Agreement (as defined in the Merger Agreement), and evidence that the Proposed Charter has been filed with the Secretary of State of Delaware,
and (b) the sum of (i)(A) the cash proceeds to be received by 7GC at Closing from the Trust Account (after, for the avoidance of doubt, giving
effect to redemptions by 7GC stockholders), (B) the cash proceeds to be received by 7GC or any of Banzai or its subsidiaries from any financing,
whether equity or debt, at or immediately following the Closing, and (C) the unrestricted cash on the balance sheet of Banzai as of immediately
prior to the Closing, minus (ii) the 7GC Transaction Expenses (as defined in the Amendment), minus (iii) the Company Expenses equaling or
exceeding $5,000,000. 7GC’s obligation to consummate the Business Combination is also subject to there having been no “Company Material
Adverse Effect” (as defined in the Merger Agreement) since the date of the Merger Agreement that is continuing and uncured.

To the extent that the 7GC Board determines that any modifications by the parties, including any waivers of any conditions to the Closing,
materially change the terms of the Business Combination, 7GC and Banzai will notify their respective equityholders in a manner reasonably
calculated to inform them about the modifications as may be required by law, by publishing a press release, and/or filing a current report on Form
8-K, and by circulating a supplement to this proxy statement/prospectus to resolicit the votes of 7GC stockholders, if required. For more
information about conditions to the consummation of the Business Combination, see the section titled “Stockholder Proposal No. 1 — The
Business Combination Proposal — Summary of the Merger Agreement — Conditions to Closing.”

Q: Following the Business Combination, will 7GC’s securities continue to trade on a stock exchange?

A:  Yes. We anticipate that, following the Business Combination, 7GC Class A Common Stock and 7GC Public Warrants will continue trading on
Nasdaq under the new symbols “BNZI” and “BNZIW,” respectively. The 7GC Units will automatically separate into the component securities
upon consummation of the Business Combination and, as a result, will no longer trade as a separate security.

Q: What proposals are stockholders of 7GC being asked to vote upon?
A: At the Special Meeting, 7GC is asking holders of 7GC Common Stock to consider and vote upon:

Proposal No. 1 — The Business Combination Proposal — a proposal to approve and adopt the Merger Agreement and the transactions
contemplated by the Merger Agreement, including the Mergers, as more fully described elsewhere in this proxy statement/prospectus;

Proposal No. 2 — The Binding Charter Propesal — a proposal to approve the Proposed Charter, which will replace the Existing Charter and
will be in effect upon the Closing;
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Proposal No. 3 — The Advisory Charter Proposals — separate proposals to approve, on a non-binding advisory basis, the following material
differences between the Proposed Charter and the Existing Charter, which are being presented in accordance with the SEC guidance as separate
sub-proposals:

*  Proposal No. 3A — to increase the authorized shares of New Banzai Common Stock to 275,000,000 shares, consisting of
250,000,000 New Banzai Class A Shares and 25,000,000 New Banzai Class B Shares, and authorized shares of New Banzai
Preferred Stock to 75,000,000;

»  Proposal No. 3B — to provide that the holders of New Banzai Class A Shares will be entitled to cast one vote per New Banzai
Class A Share, and holders of New Banzai Class B Shares will be entitled to cast ten votes per New Banzai Class B Share on each
matter properly submitted to the stockholders entitled to vote thereon;

»  Proposal No. 3C — to require the approval of Mr. Joseph Davy to amend, repeal, waive, or alter any provision of Section A of
Article IV of the Proposed Charter that would adversely affect the rights of holders of New Banzai Class B Shares;

+  Proposal No. 3D — to require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai
entitled to vote on the election of directors to alter, amend, or repeal the Proposed Bylaws;

»  Proposal No. 3E — to require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai
entitled to vote thereon to alter, amend, or repeal Articles V, VI, VII, and VIII of the Proposed Charter;

»  Proposal No. 3F — to require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai
entitled to vote on the election of directors to remove a director with cause; and

*  Proposal No. 3G — to approve and adopt the Proposed Charter that includes the approval of Proposals 3A, B, C, D, E and F and
provides for certain additional changes, including changing 7GC’s name from “7GC & Co. Holdings Inc.” to “Banzai International,
Inc.” and eliminate the provisions relating to 7GC’s status as a blank check company, which the 7GC Board believes are necessary to
adequately address the needs of New Banzai immediately following the consummation of the Business Combination and approval of
the Proposed Charter;

Proposal No. 4 — The Director Election Proposal — a proposal to elect, effective at the Closing, five directors to serve staggered terms on the
New Banzai Board until the 2024, 2025, and 2026 annual meetings of the stockholders, respectively, or until the election and qualification of their
respective successors in office, subject to their earlier death, resignation, or removal;

Proposal No. 5 — The Nasdaq Proposal — proposal to approve, for purposes of complying with the applicable listing rules of Nasdaq: (i) the
issuance of shares of New Banzai Common Stock pursuant to the Merger Agreement and in connection with the Business Combination, including
pursuant to the GEM Agreement, the Fee Reduction Agreement, and the Potential PIPE Offering, and (ii) the related change of control of 7GC
that will occur in connection with the consummation of the Mergers and the other transactions contemplated by the Merger Agreement;

Proposal No. 6 — The Incentive Plan Proposal — a proposal to approve and adopt the Equity Incentive Plan;
Proposal No. 7 — The ESPP Proposal — a proposal to approve the ESPP; and

Proposal No. 8 — The Adjournment Proposal — a proposal to approve the adjournment of the Special Meeting to a later date or dates, if
necessary, to permit further solicitation and vote of proxies in the event that there are insufficient shares represented to constitute a quorum
necessary to conduct business at the Special Meeting or votes for the approval of one or more proposals at the Special Meeting or to the extent
necessary to ensure that any required supplement or amendment to the accompanying proxy statement/prospectus is provided to 7GC
stockholders.
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If our stockholders do not approve each of the Condition Precedent Proposals, then unless certain conditions in the Merger Agreement are waived
by the applicable parties to the Merger Agreement, the Merger Agreement may be terminated and the Business Combination may not be
consummated. See the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal,” “Stockholder Proposal No. 2 — The
Binding Charter Proposal,” “Stockholder Proposal No. 3 — The Advisory Charter Proposals,” “Stockholder Proposal No. 4 — The Director
Election Proposal,” “Stockholder Proposal No. 5 — The Nasdaq Proposal,” “Stockholder Proposal No. 6 — The Incentive Plan Proposal,”
“Stockholder Proposal No. 7 — The ESPP Proposal,” and “Stockholder Proposal No. 8 — The Adjournment Proposal.”

7GC will hold the Special Meeting to consider and vote upon these proposals. This proxy statement/prospectus contains important information
about the Business Combination and the other matters to be acted upon at the Special Meeting. Stockholders of 7GC should read it carefully.

Q: Did the 7GC Board recommend the Business Combination Proposal and the other proposals?

A:  After careful consideration, the 7GC Board has determined that the Business Combination Proposal, the Charter Proposals, the Director Election
Proposal, the Nasdaq Proposal, the Incentive Plan Proposal, the ESPP Proposal, and the Adjournment Proposal are in the best interests of 7GC and
its stockholders and unanimously recommends that you vote or give instruction to vote “FOR” each of those proposals.

The existence of financial and personal interests of one or more of 7GC’s directors may result in a conflict of interest on the part of such
director(s) between what he, she or they may believe is in the best interests of 7GC and its stockholders and what he, she or they may believe is
best for himself, herself, or themselves in determining to recommend that stockholders vote for the proposals. In addition, 7GC’s officers have
interests in the Business Combination that may conflict with your interests as a stockholder. See the section titled “Stockholder Proposal No. 1 —
The Business Combination Proposal — Interests of 7GC’s Directors and Executive Officers in the Business Combination” for a further discussion
of these considerations.

Q: Are the proposals conditioned on one another?

A:  Each of the Condition Precedent Proposals is cross-conditioned on the approval of the others. If our stockholders do not approve each of the
Condition Precedent Proposals, then unless certain conditions in the Merger Agreement are waived by the applicable parties to the Merger
Agreement, the Merger Agreement may be terminated and the Business Combination may not be consummated. Proposal No. 3 and Proposal
No. 8 are not conditioned upon the approval of any other proposal set forth in this proxy statement/prospectus.

Q: Why is 7GC proposing the Business Combination?

A: 7GC was incorporated to effect a merger, capital stock exchange, asset acquisition, stock purchase, reorganization, or similar business
combination, with one or more businesses.

Based on our due diligence investigations of Banzai, the management of Banzai and the industry in which it operates, including the financial and
other information provided by Banzai in the course of these due diligence investigations, the 7GC Board believes that the Business Combination
with Banzai is in the best interests of 7GC and its stockholders and presents an opportunity to increase stockholder value. However, there is no
assurance of this. See the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — The 7GC Board’s Reasons for the
Approval of the Business Combination” for additional information.

Although the 7GC Board believes that the Business Combination with Banzai presents an attractive business combination opportunity and is in the
best interests of 7GC and its stockholders, the 7GC Board did consider certain potentially material negative factors in arriving at that conclusion,
including, among others: the fact that Banzai has incurred losses on an as-reported basis for the last several years, the risk that 7GC’s
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stockholders may fail to approve the Condition Precedent Proposals, the potential that a significant number of 7GC stockholders elect to redeem
their public shares prior to the consummation of the Business Combination pursuant to the Existing Charter, the risks associated with 7GC’s
public stockholders holding a minority position in the combined company, the risks and costs to 7GC if the Business Combination is not
completed and the risk that the potential benefits of the Business Combination may not be fully achieved or may not be achieved within the
expected timeframe. These and other factors are discussed in greater detail in the section titled “Stockholder Proposal No. 1 — The Business
Combination Proposal — The 7GC Boards’ Reasons for the Business Combination,” as well as in the section titled “Risk Factors.”

Q: What will Banzai securityholders receive in return for 7GC’s acquisition of all of the issued and outstanding security interests of Banzai?

A: The aggregate consideration to be paid to the direct or indirect securityholders of Banzai at the Closing will consist of a number of New Banzai
Class A Shares or New Banzai Class B Shares, as applicable, equal to the Exchange Ratio. Assuming the Closing occurs on November 30, 2023,
the Total Consideration would be 9,999,935 shares of New Banzai Common Stock.

For further details, see the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Merger Consideration.”

Q: What equity stake will current 7GC stockholders and Existing Banzai Securityholders hold in New Banzai immediately after the
consummation of the Business Combination?

A:  As of the date of this proxy statement/prospectus, there are (i) 9,079,638 shares of 7GC Common Stock issued and outstanding, consisting of the
5,650,000 founder shares held by the Sponsor (396,500 of which are subject to forfeiture at closing of an initial business combination of 7GC
pursuant to the Non-Redemption Agreements), the 100,000 founder shares in the aggregate held by the four independent directors of 7GC, and
3,329,638 shares of 7GC Class A Common Stock, and (ii) 18,850,000 7GC Warrants issued and outstanding, consisting of the 7,350,000 7GC
Private Placement Warrants held by the Sponsor, which will be surrendered, cancelled, and retired immediately prior to the First Effective Time
pursuant to the Sponsor Forfeiture Agreement, and 11,500,000 7GC Public Warrants. Each whole warrant entitles the holder thereof to purchase
one share of 7GC Class A Common Stock at $11.50 per share and, following the Second Merger, will entitle the holder thereof to purchase one
New Banzai Class A Share at $11.50 per share. Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business
Combination), 7GC’s fully diluted share capital would be 27,929,638 common stock equivalents.

Upon completion of the Business Combination, we anticipate that: (1) shares issued to the Banzai Management Stockholders will represent an
ownership interest of 9.3% of the fully diluted New Banzai Common Stock, (2) shares issued to the Existing Banzai Securityholders (including
those issued to holders of SAFE Rights and issuable upon conversion of the Subordinated Convertible Notes at the First Effective Time) other
than the Banzai Management Stockholders will represent an ownership interest of 23.4% of the fully diluted New Banzai Common Stock,

(3) shares held by 7GC public stockholders will represent an ownership interest of 12.5% of the fully diluted New Banzai Common Stock,

(4) shares held by the Sponsor Persons will represent an ownership interest of 17.2% of the fully diluted New Banzai Common Stock (which does
assume the forfeiture of Sponsor’s 7GC Private Placement Warrants, the Sponsor’s forfeiture of 396,500 founder shares pursuant to the
Non-Redemption Agreements, and transfer of 100,000 founder shares to Cohen (as defined herein) at Closing pursuant to the Cohen Engagement
Letter (as defined herein)), (5) New Award Grants will represent an ownership interest of 0% of the fully diluted New Banzai Common Stock
upon full vesting and/or exercise thereof, and (6) 7GC Public Warrants will represent an ownership interest of 37.6% of the fully diluted New
Banzai Common Stock upon exercise thereof. These ownership interest levels are based on Banzai’s capitalization as of June 30, 2023 and assume
(i) no additional issuance of Banzai equity, (ii) the Closing occurs on November 30, 2023, (iii) that no shares of New Banzai Common Stock or
shares of New Banzai Common Stock underlying the GEM Warrant (as defined herein) are, and the GEM Warrant is not, issued pursuant to the
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GEM Agreement at Closing, and (iv) except for the public stockholders that exercised their redemption rights in connection with the Business
Combination pursuant to the Extension Meeting or the Second Extension Meeting, no public stockholders further exercise their redemption rights
in connection with the Business Combination. In addition, these ownership interest levels do not reflect the Potential PIPE Offering (which is still
being negotiated by the parties) or any issuance of shares of New Banzai Common Stock pursuant to the Fee Reduction Agreement (which will

occur post-Closing).

The following table illustrates the varying ownership levels in New Banzai immediately following the consummation of the Business
Combination, based on the assumptions above; provided that in the 25%, 50%, 75%, and maximum redemptions scenarios, assumption (iv) above
is modified to assume that public stockholders exercise their redemption rights at the applicable redemption levels in connection with the Business

Combination.

Fully Diluted Share Ownership in New Banzai(3)

Pro Forma Combined Pro Forma Combined Pro Forma Combined Pro Forma Combined Pro Forma Combined
(Assuming No (Assuming 25% (Assuming 50% (Assuming 75% (Assuming Maximum
Redemptions) Red i Red i Red ions) Red i
Number of % Number of % Number of % Number of % Number of %
Shares Ownership Shares Ownership Shares Ownership Shares Ownership Shares Ownership
Banzai Management Stockholders 2,843,578 9.3% 2,843,578 9.6% 2,843,578 9.8% 2,843,578 10.1% 2,843,578 10.4%
Existing Banzai Securityholders(1) 7,156,357 23.4% 7,156,357 24.1% 7,156,357 24.7% 7,156,357 25.5% 7,156,357 26.3%
Public Stockholders(2) 3,826,138 12.5% 2,993,728 10.1% 2,161,319 7.5% 1,328,910 4.7% 496,500 1.8%
Sponsor Persons 5,253,500 17.2% 5,253,500 17.7% 5,253,500 18.2% 5,253,500 18.7% 5,253,500 19.3%
New Award Grants — — — — — — — — — —
Public Warrants 11,500,000 37.6% 11,500,000 38.7% 11,500,000 39.8% 11,500,000 41.0% 11,500,000 42.2%
Total 30,579,573 100.0% 29,747,163 100.0% 28,914,754 100% 28,082,345 100.0% 27,249,935 100.0%
1) Excluding the 2,843,578 shares issued to the Banzai Management Stockholders.
) Including the 396,500 New Banzai Class A Shares to be issued at Closing pursuant to the Non-Redemption Agreements and the 100,000 founder shares to be transferred to Cohen at
Closing pursuant to the Cohen Engagement Letter.
3) These share ownership interest levels do not reflect the $20 million Potential PIPE Offering (which is still being negotiated by the parties) or any issuance of shares of New Banzai

Common Stock pursuant to the Fee Reduction Agreement or the GEM Agreement (both of which will occur post-Closing). Under the Fee Reduction Agreement, 400,000 shares of
New Banzai Common Stock (or more, depending on the post-Closing stock price of New Banzai Common Stock) will be issuable to Cantor upon the initial filing of a resale
registration statement on Form S-1. Under the GEM Agreement, approximately $40 million in funding is anticipated to be drawn down over the three-month period following Closing,
which would result in the issuance of approximately 4,000,000 shares of New Banzai Common Stock (assuming an estimated purchase price of $10 per share) in tranches over such
time period and the issuance of the GEM Warrant to purchase additional shares of New Banzai Common Stock in an amount equal to 3% of the weighted average shares outstanding.
For additional information regarding the Fee Reduction Agreement and GEM Agreement, see “—Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and
additional shares of New Banzai Common Stock under the GEM Agreement, and the anti- dilution protection granted to GEM in connection therewith, and any successful Potential
PIPE Offering, would result in dilution of New Banzai stockholders and may have a negative impact on the market price of New Banzai Common Stock.,” “Unaudited Pro Forma
Condensed Combined Financial Information,” “Stockholder Proposal No. 1 — The Business Combination Proposal — Background of the Business Combination” and “7GC
Management’s Discussion and Analysis of Financial Condition and Results of Operations—Contractual Obligations.” For a discussion of certain of the risks associated with these
anticipated near-term dilutive issuances, see “Risk Factors — Risks Related to the Business Combination and 7GC — 7GC’s public stockholders will experience immediate dilution as
a consequence of the issuance of New Banzai Class A Shares as consideration in the Business Combination and due to future issuances pursuant to the Equity Incentive Plan, the Fee
Reduction Agreement, and the GEM Agreement. Having a minority share position may reduce the influence that 7GC’s current stockholders have on the management of New Banzai.”
And “Risk Factors — Risks Related to New Banzai Class A Shares Following the Transactions — Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and
additional shares of New Banzai Common Stock under the GEM Agreement, and the anti- dilution protection granted to GEM in connection therewith, and any successful Potential
PIPE Offering would result in dilution of New Banzai stockholders and may have a negative impact on the market price of New Banzai Common Stock.”

See the sections titled “Summary of the Proxy Statement/Prospectus — Ownership of New Banzai following the Business Combination” and
“Unaudited Pro Forma Condensed Combined Financial Information” for more information.
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Q: How has the announcement of the Business Combination affected the trading price of the 7GC Class A Common Stock?

A:  On December 7, 2022, the last trading date before the public announcement of the execution of the Merger Agreement, the reported closing price
on Nasdaq of the 7GC Units, 7GC Class A Common Stock, and 7GC Public Warrants was $10.05, $10.04, and $0.0474, respectively. On
November 10, 2023, the most recent practicable date prior to the date of this proxy statement/prospectus, the reported closing price on Nasdaq of
the 7GC Units, 7GC Class A Common Stock, and 7GC Public Warrants was $10.62, $10.61, and $0.0295, respectively.

Q: What changes will be made to the current governing documents of 7GC?

A:  7GC’s stockholders are being asked to consider and vote upon a proposal to approve the replacement of 7GC’s Existing Charter under the DGCL
with the Proposed Charter, which will be materially modified from the Existing Charter to:

» increase the authorized shares of New Banzai Common Stock to 275,000,000 shares, consisting of 250,000,000 New Banzai Class A
Shares and 25,000,000 New Banzai Class B Shares, and authorized shares of New Banzai Preferred Stock to 75,000,000;

+  provide that the holders of New Banzai Class A Shares will be entitled to cast one vote per New Banzai Class A Share, and holders
of New Banzai Class B Shares will be entitled to cast ten votes per New Banzai Class B Share on each matter properly submitted to
the stockholders entitled to vote thereon;

*  require the approval of Mr. Joseph Davy to amend, repeal, waive, or alter any provision of Section A of Article IV of the Proposed
Charter that would adversely affect the rights of holders of New Banzai Class B Shares;

+ require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai entitled to vote on the
election of directors to alter, amend, or repeal the Proposed Bylaws;

* require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai entitled to vote thereon to
alter, amend, or repeal Articles V, VI, VII, and VIII of the Proposed Charter;

+ require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai entitled to vote on the
election of directors to remove a director with cause; and

»  provide for certain additional changes, including changing 7GC’s name from “7GC & Co. Holdings Inc.” to “Banzai International,
Inc.” and eliminate the provisions relating to 7GC’s status as a blank check company.

See the section titled “Stockholder Proposal No. 2 — The Binding Charter Proposal” and “Stockholder Proposal No. 3 — The Advisory Charter
Proposals” for additional information.

Q: Do I have redemption rights?

A: If you are a holder of public shares, you have the right to request that we redeem all or a portion of your public shares for cash provided that you
follow the procedures and deadlines described elsewhere in this proxy statement/prospectus. Public stockholders may elect to redeem all or a
portion of the public shares held by them regardless of how they vote in respect of the Business Combination Proposal. If you wish to
exercise your redemption rights, please see the answer to the question: “How do I exercise my redemption rights?”

Notwithstanding the foregoing, a public stockholder, together with any affiliate of such public stockholder or any other person with whom such
public stockholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its
public shares with respect to more than an aggregate of 15% of the public shares without the prior consent of 7GC. Accordingly, if a public
stockholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public shares, then
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any such shares in excess of that 15% limit would not be redeemed for cash without the prior consent of 7GC. The Sponsor Persons have agreed
to, among other things, waive their redemption rights in connection with a stockholder approval of a proposed business combination. The shares
of 7GC Common Stock held by the Sponsor Persons will therefore be excluded from the pro rata calculation used to determine the per-share
redemption price. As of the date of the accompanying proxy statement/prospectus, the Sponsor Persons, collectively, own approximately
5,750,000 (or 63.3%) of the issued and outstanding shares of 7GC Common Stock (5,650,000 of which are held by the Sponsor (396,500 shares of
which are subject to forfeiture at closing of an initial business combination of 7GC pursuant to the Non-Redemption Agreements), and 100,000 of
which, in the aggregate, are held by the independent directors).

Q: Will how I vote affect my ability to exercise redemption rights?

A:  No. You may exercise your redemption rights whether you vote your shares of 7GC Class A Common Stock for or against or abstain from voting
on the Business Combination Proposal or any other proposal to be voted upon at the Special Meeting. As a result, the Business Combination can
be approved by stockholders who will redeem their shares and no longer remain stockholders.

Q: How do I exercise my redemption rights?
A: If you are a public stockholder and wish to exercise your right to redeem your public shares, you must:

(1)  (a) hold public shares, or (b) if you hold public shares through 7GC Units, elect to separate your 7GC Units into the underlying
public shares and public warrants prior to exercising your redemption rights with respect to the public shares;

(i) submit a written request to Continental, in which you (a) request that 7GC redeem all or a portion of your public shares for cash, and
(b) identify yourself as the beneficial holder of the public shares and provide your legal name, phone number and address; and

(iii) deliver your public shares to Continental, physically or electronically through DTC.

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m., Eastern Time,
on December 1, 2023 (two business days before the Special Meeting) in order for their public shares to be redeemed.

The address of Continental is listed under the question “Who can help answer my questions?” below.

Holders of units must elect to separate their units into the underlying public shares and public warrants prior to exercising redemption rights with
respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their broker or bank that they
elect to separate their units into the underlying public shares and public warrants, or if a holder holds units registered in its own name, the holder
must contact Continental directly and instruct them to do so.

Public stockholders will be entitled to request that their public shares be redeemed for a pro rata portion of the amount then on deposit in the Trust
Account calculated as of two business days prior to the consummation of the Business Combination, including interest earned on the funds held in
the Trust Account not previously released to 7GC to pay its taxes (net of taxes payable). For illustrative purposes, as of October 27, 2023, this
would have amounted to approximately $10.72 per issued and outstanding public share. However, the proceeds deposited in the Trust Account
could become subject to the claims of 7GC’s creditors, if any, which could have priority over the claims of the public stockholders, regardless of
whether such public stockholders vote or, if they do vote, irrespective of if they vote for or against the Business Combination Proposal.

Therefore, the per share distribution from the Trust Account in such a situation may be less than originally expected due to such claims. Whether
or how you vote on any proposal, including the Business Combination Proposal, will have no impact on the amount you will receive upon
exercise of your
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redemption rights. It is expected that the funds to be distributed to public stockholders electing to redeem their public shares will be distributed
promptly after the consummation of the Business Combination.

A 7GC stockholder may not withdraw a redemption request once submitted to 7GC unless the 7GC Board determines (in its sole discretion) to
permit the withdrawal of such redemption request (which the 7GC Board may do in whole or in part). If you submit a redemption request to
Continental and later decide prior to the Special Meeting not to elect redemption, you may request to withdraw the redemption request. You may
make such request by contacting Continental at the phone number or address listed in the question “Who can help answer my questions?” below.

Any corrected or changed written exercise of redemption rights must be received by Continental prior to the vote taken on the Business
Combination Proposal at the Special Meeting. No request for redemption will be honored unless the holder’s public shares have been
delivered (either physically or electronically) to Continental at least two business days prior to the vote at the Special Meeting.

If a holder of public shares properly makes a request for redemption and the public shares are delivered as described above, then, if the Business
Combination is consummated, 7GC will redeem the public shares for a pro rata portion of funds deposited in the Trust Account, calculated as of
two business days prior to the consummation of the Business Combination.

If you are a holder of public shares and you exercise your redemption rights, such exercise will not result in the loss of any public warrants that
you may hold.

Q: IfI am a holder of units, can I exercise redemption rights with respect to my units?

A: No. Holders of issued and outstanding units must elect to separate the units into the underlying public shares and public warrants prior to
exercising redemption rights with respect to the underlying public shares. If you hold your units in an account at a brokerage firm or bank, you
must notify your broker or bank that you elect to separate your units into the underlying public shares and public warrants, or if you hold units
registered in your own name, you must contact Continental directly and instruct them to do so. You are requested to cause your public shares to be
separated and delivered to Continental by 5:00 p.m., Eastern Time, on December 1, 2023 (two business days before the Special Meeting) in order
to exercise your redemption rights with respect to your public shares.

Q: What are the material U.S. federal income tax consequences of exercising my redemption rights?

A:  We expect that a U.S. holder of public shares that exercises its redemption rights to receive cash in exchange for its public shares generally will be
treated as selling such shares in a taxable transaction resulting in the recognition of capital gain or loss. There may be certain circumstances in
which the redemption may be treated as a distribution for U.S. federal income tax purposes depending on the number of public shares that such
U.S. holder owns or is deemed to own prior to and following the redemption. For a more complete discussion of the U.S. federal income tax
consequences of a holder’s exercise of redemption rights, see the section titled “Material U.S. Federal Income Tax Consequences — Tax
Consequences of a Redemption to Holders of 7GC Public Shares — Tax Consequences for U.S. Holders.”

For a description of the tax consequences for Non-U.S. holders exercising redemption rights in connection with the Business Combination, see the
section titled “Material U.S. Federal Income Tax Consequences — Tax Consequences of a Redemption to Holders of 7GC Public Shares — Tax
Consequences for Non-U.S. Holders.”

Q: What happens to the funds deposited in the Trust Account after consummation of the Business Combination?

A: Following the closing of the TPO, an amount equal to $230,000,000 of the net proceeds from the IPO and the sale of the 7GC Private Placement
Warrants was placed in the Trust Account. As of July 31, 2023, funds
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in the Trust Account totaled approximately $35.3 million and were held solely in an interest-bearing demand deposit account. These funds will
remain in the Trust Account, except for the withdrawal of interest to pay taxes, if any, until the earliest of: (i) the completion of 7GC’s initial
business combination, (ii) the redemption of any public shares properly tendered in connection with a stockholder vote to amend any provisions of
the Existing Charter (A) to modify the substance or timing of 7GC’s obligation to offer redemption rights in connection with any proposed initial
business combination or to redeem 100% of 7GC’s public shares if it does not complete its initial business combination by December 28, 2023 or
(B) with respect to any other provision relating to stockholders’ rights or pre-initial business combination activity, and (iii) the redemption of all of
7GC’s public shares if it is unable to complete its business combination by December 28, 2023, subject to applicable law.

Upon consummation of the Business Combination, the funds deposited in the Trust Account will be released to pay holders of 7GC Class A
Common Stock who properly exercise their redemption rights, to pay transaction fees and expenses associated with the Business Combination,
and for working capital and general corporate purposes of New Banzai following the Business Combination. As of June 30, 2023, 19,670,372
public shares have been redeemed. See the section titled “Summary of the Proxy statement/prospectus — Sources and Uses of Funds for the
Business Combination.”

Q: What happens if a substantial number of the public stockholders vote in favor of the Business Combination Proposal and exercise their
redemption rights?

A:  Our public stockholders are not required to vote in respect of the Business Combination in order to exercise their redemption rights. Accordingly,
the Business Combination may be consummated even though the funds available from the Trust Account and the number of public stockholders
are reduced as a result of redemptions by public stockholders.

Pursuant to the Existing Charter, in no event will we redeem 7GC Class A Common Stock in an amount that would cause 7GC’s net tangible
assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) to be less than $5,000,001.

As of June 30, 2023, 19,670,372 public shares have been redeemed and 3,329,638 public shares were outstanding. The table below presents the
trust value per share of 7GC Class A Common Stock to a 7GC stockholder that elects not to redeem in connection with the Business Combination
across a range of varying redemption scenarios calculated based on the Trust Account figures as of July 31, 2023. This trust value per share of
7GC Class A Common Stock includes the per share cost of the deferred underwriting discount.

Per Share Value

Trust value $ 35,316,551
Total shares of 7GC Class A Common Stock 3,329,638
Trust value per share of 7GC Class A Common Stock $ 10.61
Assuming Assuming Assuming
Assuming 25% of 50% of 75% of Assuming
No Maximum Maximum Maximum Maximum
Redemption Redemptions Redemptions Redemptions Redemptions
Redemptions ($) — $ 8,829,138 $ 17,658,276 $ 26,487,413 $ 33,316,551
Redemptions (Shares) — 832,410 1,664,819 2,497,228 3,329,638
Deferred underwriting discount(l) — — — — —
Cash left in Trust Account post redemptions $ 35,316,551 $ 26,487,413 $ 17,658276 $ 8,829,138 —
Shares of 7GC Class A Common Stock post redemptions(?) 3,329,638 2,497,228 1,664,818 832,408 —
Trust value per share of 7GC Class A Common Stock $ 1061 $ 1061 $ 1061 $ 10.61 —
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On November 8, 2023, Cantor Fitzgerald, capital markets advisor to 7GC (“Cantor”), entered into a fee reduction agreement (the “Fee Reduction
Agreement”), pursuant to which Cantor has agreed to forfeit $4,050,000 of the aggregate of $8,050,000 of deferred underwriting fees payable (the
“Original Deferred Fee”), resulting in a remainder of $4,000,000 of deferred underwriting fees payable (the “Reduced Deferred Fee”) by 7GC to
Cantor upon Closing of the Business Combination (the “Fee Reduction”). Pursuant to the Fee Reduction Agreement, the Reduced Deferred Fee
will be payable in the form of a number of New Banzai Class A Shares equal to the greater of (a) 400,000 or (b) the quotient obtained by dividing
(x) the Reduced Deferred Fee by (y) the dollar volume-weighted average price for the New Banzai Class A Shares on Nasdagq, over the five
trading days immediately preceding the date of the initial filing of a resale registration statement on Form S-1, as reported by Bloomberg through
its “AQR” function (as adjusted for any stock dividend, split, combination, recapitalization or other similar transaction, the “Cantor Fee Shares”).
The Cantor Fee Shares will be issuable following the Closing upon (or immediately prior to) initial filing of a resale registration statement on
Form S-1 by New Banzai covering the Cantor Fee Shares (which New Banzai will be required to file as soon as practicable but no later than thirty
(30) days following the Closing), in accordance with the terms of the Fee Reduction Agreement. See “Stockholder Proposal No. 1 — The Business
Combination Proposal — Background of the Business Combination” and “7GC Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Contractual Obligations”.

Does not include shares of 7GC Class A Common Stock to be issued to the Existing Banzai Securityholders at the Closing or any of the 5,750,000

founder shares, which will automatically convert into shares of 7GC Class A Common Stock on a one-for-one basis, subject to adjustment, at
Closing.

In addition to the changes in percentage ownership depicted above, variation in the levels of redemption will impact the dilutive effect of certain
equity issuances related to the Business Combination. As illustrated in the table below, certain equity issuances may have a dilutive effect on the
per share value of New Banzai. See the section titled “Risk Factors—Risks Related to Redemption” for additional information.

Base Scenario(®)

Assuming Exercise of Public Warrants(7)

Including Shares Issuable Pursuant to the
Senior Convertible Notes(®)

Including Shares Reserved for New

Award Grants

Assuming 25% of Assuming 50% of Assuming 75% of Assuming
Assuming No Maximum Maximum Maximum Maximum
Redemption Redemptions(1) Redemptions(2) Redemptions(3) Redemptions(4)
Value Value Value Value Value
Number of per Number of per Number of per Number of per Number of per
Shares Share(®) Shares Share(5) Shares Share(5) Shares Share(®) Shares Share(5)

19,079,573 $ 10.00
30,579,573 $ 6.24

31,194,076 $ 6.12

18,247,163 $ 10.00
29,747,163 $ 6.13

30,361,666 $ 6.01

17,414,754 $ 10.00
28,914,754 $ 6.02

29,529,257 $ 5.90

(1) Assumes redemptions of 832,410 public shares in connection with the Business Combination.

(2) Assumes redemptions of 1,664,819 public shares in connection with the Business Combination.
(3) Assumes redemptions of 2,497,228 public shares in connection with the Business Combination.
(4) Assumes redemptions of 3,329,638 public shares in connection with the Business Combination.
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16,582,345 $ 10.00
28,082,345 $ 5.90

28,696,848 $ 5.78

15,749,935 $ 10.00
27,249,935 $ 5.78

27,864,438 $ 5.65
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Based on a post-transaction equity value of New Banzai of the following:

Post-Transaction Equity Value
(in millions, rounded)

Assuming 25% Assuming 50% Assuming 75% Assuming
Assuming No of Maximum of Maximum of Maximum Maximum
Redemption Redemptions Redemptions Redemptions Redemptions
Base Scenario(6) $  190.800@ $ 182.06)b) $ 173160 $ 164.3G)(d) $  155.50)@
Assuming Exercise of Public
Warrants(®)(®) $ 323.1 $ 314.2 $ 305.4 $ 296.6 $ 287.7

Including Shares Issuable

Pursuant to Senior Convertible

Notes®)(®) $ 325.6 $ 316.7 $ 307.9 $ 299.1 $ 2902
Including Shares Reserved for

New Award Grants — — — — —

(5)(@)

(5)b)

©Q)

(5)d)

(5)e)

O

(5)(8)

6

Based on a post-transaction equity value of New Banzai of approximately $190.8 million, calculated by multiplying (a) the sum of (i)
9,999,935 shares of New Banzai Common Stock to be issued at the Closing to the Existing Banzai Securityholders (including those issued to
holders of SAFE Rights and issuable upon conversion of the Subordinated Convertible Notes at the First Effective Time) based on the Per
Share Value, (ii) 5,353,500 shares of 7GC Class B Common Stock (including the 100,000 shares to be transferred to Cohen at Closing
pursuant to the Cohen Engagement Letter), and (iii) assuming no redemptions by the public shareholders and issuance at the Closing of the
396,500 New Banzai Class A Shares pursuant to the Non-Redemption Agreements, 3,726,138 public shares, by (b) $10.00.

Based on a post-transaction equity value of New Banzai of approximately $182.0 million, or approximately $190.8 million less the
approximately $8.8 million (or $10.61 per share, representing its per share portion of the principal in the Trust Account) that would be paid
from the Trust Account to redeem 832,410 public shares in connection with the Business Combination.

Based on a post-transaction equity value of New Banzai of approximately $173.1 million, or approximately $190.8 million less the
approximately $17.7 million (or $10.61 per share, representing its per share portion of the principal in the Trust Account) that would be paid
from the Trust Account to redeem 1,664,819 public shares in connection with the Business Combination.

Based on a post-transaction equity value of New Banzai of approximately $164.3 million, or approximately $190.8 million less the
approximately $26.5 million (or $10.61 per share, representing its per share portion of the principal in the Trust Account) that would be paid
from the Trust Account to redeem 2,497,229 public shares in connection with the Business Combination.

Based on a post-transaction equity value of New Banzai of approximately $155.5 million, or approximately $190.8 million less the
approximately $35.3 million (or $10.61 per share, representing its per share portion of the principal in the Trust Account) that would be paid
from the Trust Account to redeem 3,329,638 public shares in connection with the Business Combination.

Based on a post-transaction equity value of New Banzai at the Base Scenario in the respective redemption scenario column plus the full
exercise of the Public Warrants for a total cash exercise price of approximately $132.3 million (or $11.50 per share).

Based on a post-transaction equity value of New Banzai at the Base Scenario in the respective redemption scenario column plus the full
exercise of the Public Warrants for a total cash exercise price of approximately $132.3 million (or $11.50 per share) plus approximately

$2.5 million from the conversion of the Conversion Amount under each Senior Convertible Note at the applicable Senior Convertible Note
Conversion Price.

Represents (a) the 9,999,935 shares of New Banzai Common Stock issued to Existing Banzai Securityholders at the Closing pursuant to the
Business Combination (including those issued to holders of SAFE Rights and issuable upon conversion of the Subordinated Convertible
Notes at the First Effective Time), (b) the 3,329,638 shares of 7GC Class A Common Stock that will remain outstanding at the Closing, (c)
the issuance at the Closing of the 396,500 New Banzai Class A shares pursuant to the Non-Redemption Agreements, and (d) the 5,353,500
shares of 7GC Class B Common Stock (including the 100,000 shares to be transferred to Cohen at Closing pursuant to the Cohen
Engagement Letter) that will be automatically converted into New Banzai Class A Shares at the Closing, less any public shares that are
redeemed, as described above.
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Represents the Base Scenario plus 11,500,000 shares of 7GC Class A Common Stock issuable upon the exercise of the Public Warrants.
Represents the Base Scenario plus 11,500,000 shares of 7GC Class A Common Stock issuable upon the exercise of the Public Warrants plus
614,503 New Banzai Class A Shares issuable upon conversion of the Senior Convertible Notes Pursuant to the terms of the amended and
restated Senior Convertible Notes entered into in connection with the Forbearance Agreement, the Senior Convertible Notes would convert at
a post-Transaction price equal to (i) their current, Banzai conversion price of $2.73 multiplied by (ii) the Exchange Ratio.

If a public stockholder exercises its redemption rights, such exercise will not result in the loss of any public warrants that it may hold. We cannot
predict the ultimate value of the New Banzai Warrants following the consummation of the Business Combination, but assuming that 100% or
3,329,638 shares of 7GC Class A Common Stock held by our public stockholders were redeemed, the 11,500,000 retained outstanding 7GC
Public Warrants would have an aggregate value of $339,250, based on a price per 7GC Public Warrant of $0.0295 on November 10, 2023, the
most recent practicable date prior to the date of this proxy statement/prospectus.

The table below presents possible sources of dilution and the extent of such dilution that non-redeeming 7GC stockholders could experience in
connection with the closing of the Business Combination across a range of varying redemption scenarios. In an effort to illustrate the extent of
such dilution, the table below assumes (i) 9,079,638 shares of 7GC Common Stock issued and outstanding, consisting of the 5,650,000 founder
shares held by the Sponsor (396,500 of which are subject to forfeiture at closing of an initial business combination of 7GC pursuant to the
Non-Redemption Agreements), the 100,000 founder shares in the aggregate held by the four independent directors of 7GC, and 3,726,138 shares
of 7GC Class A Common Stock (including issuance at the Closing of 396,500 New Banzai Class A Shares pursuant to the Non-Redemption
Agreements), (ii) that no shares of New Banzai Common Stock or shares of New Banzai Common Stock underlying the GEM Warrant are, and
the GEM Warrant is not, issued pursuant to the GEM Agreement at Closing, and (iii) 18,850,000 7GC Warrants issued and outstanding, consisting
of the 7,350,000 7GC Private Placement Warrants held by the Sponsor, which will be surrendered, cancelled, and retired immediately prior to the
First Effective Time pursuant to the Sponsor Forfeiture Agreement, and 11,500,000 7GC Public Warrants. Each whole warrant entitles the holder
thereof to purchase one share of 7GC Class A Common Stock at $11.50 per share and, following the Second Merger, will entitle the holder thereof
to purchase one New Banzai Class A Share at $11.50 per share.

If the actual facts are different from these assumptions, the percentage ownership retained by the current 7GC stockholders in New Banzai will be
different.

Fully Diluted Share Ownership in New Banzai(3)

Pro Forma Combined Pro Forma Combined Pro Forma Combined Pro Forma Combined Pro Forma Combined
(Assuming No (Assuming 25% (Assuming 50% (Assuming 75% (Assuming Maximum
Redemptions) Redempti Redempti Redemptions) Redemptions)

Number of % Number of % Number of % Number of % Number of %
Shares Ownership Shares Ownership Shares Ownership Shares Ownership Shares Ownership

Banzai Management Stockholders 2,843,578 9.3% 2,843,578 9.6% 2,843,578 9.8% 2,843,578 10.1% 2,843,578 10.4%
Existing Banzai Securityholders(1) 7,156,357 23.4% 7,156,357 24.1% 7,156,357 24.7% 7,156,357 25.5% 7,156,357 26.3%
Public Stockholders(2) 3,826,138 12.5% _ 2,993,728 10.1% _ 2,161,319 7.5% _ 1,328,910 4.7% 496,500 1.8%
Sponsor Persons 5,253,500 17.2% 5,253,500 17.7% 5,253,500 18.2% 5,253,500 18.7% 5,253,500 19.3%

New Award Grants — — — — — — — _ _ _
Public Warrants 11,500,000 37.6% 11,500,000 38.7% 11,500,000 39.8% 11,500,000 41.0% 11,500,000 42.2%

Total

(€]
(@]

30,579,573 100.0% 29,747,163 100.0% 28,914,754 100% 28,082,345 100.0% 27,249,935 100.0%

Excluding the 2,843,578 shares issued to the Banzai Management Stockholders.
Including the 396,500 New Banzai Class A Shares to be issued at Closing pursuant to the Non-Redemption Agreements and the 100,000 founder shares to be transferred to Cohen at

Closing pursuant to the Cohen Engagement Letter.
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These share ownership interest levels do not reflect the $20 million Potential PIPE Offering (which is still being negotiated by the parties) or any issuance of shares of New Banzai
Common Stock pursuant to the Fee Reduction Agreement or the GEM Agreement (both of which will occur post-Closing). Under the Fee Reduction Agreement, 400,000 shares of
New Banzai Common Stock (or more, depending on the post-Closing stock price of New Banzai Common Stock) will be issuable to Cantor upon the initial filing of a resale
registration statement on Form S-1. Under the GEM Agreement, approximately $40 million in funding is anticipated to be drawn down over the three-month period following Closing,
which would result in the issuance of approximately 4,000,000 shares of New Banzai Common Stock (assuming an estimated purchase price of $10 per share) in tranches over such
time period and the issuance of the GEM Warrant to purchase additional shares of New Banzai Common Stock in an amount equal to 3% of the weighted average shares outstanding.
For additional information regarding the Fee Reduction Agreement and GEM Agreement, see “—Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and
additional shares of New Banzai Common Stock under the GEM Agreement, and the anti- dilution protection granted to GEM in connection therewith, and any successful Potential
PIPE Offering, would result in dilution of New Banzai stockholders and may have a negative impact on the market price of New Banzai Common Stock.,” “Unaudited Pro Forma
Condensed Combined Financial Information,” “Stockholder Proposal No. 1 — The Business Combination Proposal — Background of the Business Combination” and “7GC
Management’s Discussion and Analysis of Financial Condition and Results of Operations—Contractual Obligations.” For a discussion of certain of the risks associated with these
anticipated near-term dilutive issuances, see “Risk Factors — Risks Related to the Business Combination and 7GC — 7GC’s public stockholders will experience immediate dilution as
a consequence of the issuance of New Banzai Class A Shares as consideration in the Business Combination and due to future issuances pursuant to the Equity Incentive Plan, the Fee
Reduction Agreement, and the GEM Agreement. Having a minority share position may reduce the influence that 7GC’s current stockholders have on the management of New Banzai.”
And “Risk Factors — Risks Related to New Banzai Class A Shares Following the Transactions — Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and
additional shares of New Banzai Common Stock under the GEM Agreement, and the anti- dilution protection granted to GEM in connection therewith, and any successful Potential
PIPE Offering would result in dilution of New Banzai stockholders and may have a negative impact on the market price of New Banzai Common Stock.”

7GC Warrants are not subject to redemption in connection with the Business Combination. As of November 10, 2023, the most recent practicable
date before the date of this proxy statement/prospectus, the closing trading price of the 7GC Public Warrants on Nasdaq was $0.0295. The 7GC
Warrants will become exercisable at any time commencing 30 days after the completion of the Business Combination. The exercise price of 7GC
Warrants is $11.50 per share. However, there is no guarantee that the 7GC Warrants will ever be in the money prior to their expiration and as such,
the 7GC Warrants may expire worthless. Alternatively, following the Business Combination, New Banzai may be able to redeem unexpired New
Banzai Warrants prior to their exercise at a time that is disadvantageous to a holder of the New Banzai Warrants, thereby making them worthless.
For more information on risks relating to the 7GC Warrants, please see the section of this proxy statement/prospectus titled “Risk Factors — Risks

Related to the Business Combination and 7GC.”

When do you expect the Business Combination to be completed?

The Business Combination is expected to be completed in the fourth quarter of 2023.

Do I have appraisal rights in connection with the proposed Business Combination and the Transactions?

Neither 7GC’s stockholders nor 7GC’s warrant holders have appraisal rights in connection with the Business Combination or the Transactions
under Delaware law.

What do I need to do now?

7GC urges you to read this proxy statement/prospectus, including the annexes and the documents referred to herein, carefully and in their entirety
and to consider how the Business Combination will affect you as a stockholder or warrant holder of 7GC. 7GC’s stockholders should then vote as
soon as possible in accordance with the instructions provided in this proxy statement/prospectus and on the enclosed proxy card.

How do I vote?

The Special Meeting will be held on December 5, 2023 at 1:00 p.m., Eastern Time, virtually via live webcast at
https://www.cstproxy.com/7gcholdings/sm2023, where you will be able to listen to the meeting live and vote during the meeting. If you are a
holder of record of 7GC Common Stock on the record date for
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the Special Meeting, you may vote at the Special Meeting via the virtual meeting platform, or by submitting a proxy for the Special Meeting, in
any of the following ways, if available:

Vote by Mail: by signing, dating, and returning the enclosed proxy card in the accompanying prepaid reply envelope. By signing the proxy card
and returning it in the enclosed prepaid envelope to the specified address, you are authorizing the individuals named on the proxy card to vote
your shares of 7GC Class A Common Stock and/or 7GC Class B Common Stock, as applicable, 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 7GC Class A Common Stock and/or 7GC Class B Common Stock will be voted as recommended by the 7GC Board.

Vote by Internet: visit https://www.cstproxy.com/7gcholdings/sm2023, 24 hours a day, seven days a week, until 11:59 p.m., Eastern Time on
December 4, 2023 (have your proxy card in hand when you visit the website);

Vote by Phone: by calling toll-free (within the U.S. or Canada) (800) 662-5200 (have your proxy card in hand when you call); or

Vote at the Special Meeting: you can attend the Special Meeting via the virtual meeting platform and vote during the meeting by following the
instructions on your proxy card. You can access the Special Meeting by visiting the website https://www.cstproxy.com/7gcholdings/sm2023. You
will need your control number for access. Instructions on how to virtually attend and participate at the Special Meeting are available at
https://www.cstproxy.com/7gcholdings/sm2023.

If you hold your shares of 7GC Common Stock in “street name,” which means your shares are held of record by a broker, bank, or nominee, you
should contact your broker, bank or nominee to ensure that votes related to the shares you beneficially own are properly counted. In this regard,
you must provide the broker, bank, or nominee with instructions on how to vote your shares or, if you wish to attend the Special Meeting and vote,
obtain a valid proxy from your broker, bank or nominee. In most cases you may vote by telephone or over the Internet as instructed.

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

A:  No. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the “beneficial holder” of the shares
held for you in what is known as “street name.” If this is the case, this proxy statement/prospectus may have been forwarded to you by your
brokerage firm, bank, or other nominee, or its agent, and you may need to obtain a proxy form from the institution that holds your shares and
follow the instructions included on that form regarding how to instruct your broker, bank, or nominee as to how to vote your shares. 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 all the proposals presented to the stockholders will be considered non-routine and therefore your broker, bank, or nominee
cannot vote your shares without your instruction. Your bank, broker, or other nominee can vote your shares only if you provide instructions on
how to vote. As the beneficial holder, you have the right to direct your broker, bank, or other nominee as to how to vote your shares and you
should instruct your broker to vote your shares in accordance with directions you provide. If you do not provide voting instructions to your broker
on a particular proposal on which your broker does not have discretionary authority to vote, your shares will not be voted on that proposal. This is
called a “broker non-vote.” A broker non-vote will not count as a vote cast at the Special Meeting. A broker non-vote with respect to each of the
proposals to
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be presented at the Special Meeting will not be considered present for the purposes of establishing a quorum. A broker non-vote with respect to
some, but not all, of the proposals to be presented at the Special Meeting will be considered present for purposes of establishing a quorum.

Q: When and where will the Special Meeting be held?

A:  The Special Meeting will be held on December 5, 2023 at 1:00 p.m., Eastern Time, virtually via live webcast at
https://www.cstproxy.com/7gcholdings/sm2023. To participate in the virtual meeting, a 7GC stockholder of record will need the 16-digit control
number included on their proxy card or instructions that accompanied their proxy materials, if applicable, or to obtain a proxy form from their
broker, bank, or other nominee. The Special Meeting webcast will begin promptly at 1:00 p.m., Eastern Time. 7GC stockholders are encouraged to
access the 7GC Special Meeting prior to the start time. If you encounter any difficulties accessing the virtual meeting or during the meeting time,
please call the technical support number that will be posted on the virtual meeting login page.

Q: Who is entitled to vote at the Special Meeting?

A:  7GC has fixed October 27, 2023 as the record date for the Special Meeting. If you were a stockholder of 7GC at the close of business on the
record date, you are entitled to vote on matters that come before the Special Meeting. However, a stockholder may only vote his or her shares if he
or she is present electronically or is represented by proxy at the Special Meeting.

Q: How many votes do I have?

A:  7GC stockholders are entitled to one vote at the Special Meeting for each share of 7GC Common Stock held of record as of the record date. As of
the close of business on the record date for the Special Meeting, there were 3,329,638 shares of 7GC Class A Common Stock issued and
outstanding, and 5,750,000 shares of 7GC Class B Common Stock issued and outstanding.

Q: What constitutes a quorum?

A: A quorum of 7GC stockholders is necessary to hold a valid meeting. A quorum will be present at the Special Meeting if the holders of shares of
outstanding 7GC Common Stock representing a majority of the voting power of all outstanding shares of 7GC Common Stock entitled to vote at
the Special Meeting are represented electronically or by proxy, except that when specified business is to be voted on by a class of 7GC Common
Stock voting as a class, the holders of shares representing a majority of the voting power of all outstanding shares of such class of 7GC Common
Stock shall constitute a quorum of such class for the transaction of such business. As of the record date for the Special Meeting, to consider and
vote upon the Charter Proposals, 1,664,180 shares of 7GC Class A Common Stock and 2,875,001 shares of 7GC Class B Common Stock would
be required to achieve a quorum at the Special Meeting. As of the record date for the Special Meeting, to consider and vote upon the Business
Combination Proposal, Director Election Proposal, Nasdaq Proposal, Incentive Plan Proposal, ESPP Proposal and Adjournment Proposal,
4,539,820 shares of 7GC Common Stock would be required to achieve a quorum at the Special Meeting.

Q: What vote is required to approve each proposal at the Special Meeting?
A: The following votes are required for each proposal at the Special Meeting:

. Business Combination Proposal: The approval of the Business Combination Proposal requires the affirmative vote of a majority of the
votes cast by the holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon.
Accordingly, a 7GC stockholder’s failure to vote by proxy or to vote electronically online at the Special Meeting, an abstention from
voting, or a broker non-vote will have no effect on the outcome of any vote on the Business Combination Proposal.
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. The Charter Proposals: The approval of each of the Charter Proposals requires an affirmative vote of the holders of at least a majority of
the outstanding shares of 7GC Common Stock entitled to vote thereon, voting together as a single class, an affirmative vote of the holders
of at least a majority of the outstanding shares of 7GC Class A Common Stock entitled to vote thereon, voting separately as a single class,
and an affirmative vote of the holders of at least a majority of the outstanding shares of 7GC Class B Common Stock entitled to vote
thereon, voting separately as a single class. Accordingly, a 7GC stockholder’s failure to vote by proxy or to vote electronically online at the
Special Meeting, an abstention from voting, or a broker non-vote on any of the Charter Proposals will have the same effect as a vote
against any such Charter Proposal.

. The Director Election Proposal: The approval of the election of each director nominee pursuant to the Director Election Proposal requires
the affirmative vote of a plurality of the votes cast by the holders of 7GC Common Stock represented electronically or by proxy at the
Special Meeting and entitled to vote thereon. Accordingly, a 7GC stockholder’s failure to vote by proxy or to vote electronically online at
the Special Meeting of stockholders, an abstention from voting, or a broker non-vote will have no effect on the outcome of any vote on the
Director Election Proposal.

. Nasdaq Proposal: The approval of the Nasdaq proposal requires the affirmative vote of a majority of the votes cast by the holders of 7GC
Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon. Accordingly, a 7GC
stockholder’s failure to vote by proxy or to vote electronically online at the Special Meeting, an abstention from voting, or a broker
non-vote will have no effect on the outcome of any vote on the Nasdaq Proposal.

. Incentive Plan Proposal: The approval of the Incentive Plan Proposal requires the affirmative vote of a majority of the votes cast by the
holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon. Accordingly, a
7GC stockholder’s failure to vote by proxy or to vote electronically online at the Special Meeting, an abstention from voting, or a broker
non-vote will have no effect on the outcome of any vote on the Incentive Plan Proposal.

. ESPP Proposal: The approval of the ESPP Proposal requires the affirmative vote of a majority of the votes cast by the holders of 7GC
Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon. Accordingly, a 7GC
stockholder’s failure to vote by proxy or to vote electronically online at the Special Meeting, an abstention from voting, or a broker
non-vote will have no effect on the outcome of any vote on the ESPP Proposal.

. Adjournment Proposal: The approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by the
holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon. Accordingly, a
7GC stockholder’s failure to vote by proxy or to vote electronically online at the Special Meeting, an abstention from voting, or a broker
non-vote will have no effect on the outcome of any vote on the Adjournment Proposal.

Q: What are the recommendations of the 7GC Board?

A:  The 7GC Board believes that the Business Combination Proposal and the other proposals to be presented at the Special Meeting are in the best
interest of 7GC’s stockholders and unanimously recommends that its stockholders vote “FOR” the Business Combination Proposal, “FOR” the
Charter Proposals, and “FOR?” all of the other proposals. The existence of financial and personal interests of one or more of 7GC’s directors may
result in a conflict of interest on the part of such director(s) between what he, she, or they may believe is in the best interests of 7GC and its
stockholders and what he, she, or they may believe is best for himself, herself, or themselves in determining to recommend that stockholders vote
for the proposals. In addition, 7GC’s officers have interests in the Business Combination that may conflict with your interests as a stockholder. See
the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Interests of 7GC’s Directors and Executive Officers in
the Business Combination” for a further discussion of these considerations.
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Q: How does the Sponsor intend to vote its shares?

A:  Unlike some other blank check companies in which the initial stockholders agree to vote their shares in accordance with the majority of the votes
cast by the public stockholders in connection with an initial business combination, the Sponsor Persons have agreed to, among other things, vote
in favor of any proposed business combination and to waive their redemption rights in connection with such stockholder approval. The Sponsor
has also agreed to, among other things, vote in favor of the Business Combination Proposal and the transactions contemplated thereby, including
the other Condition Precedent Proposals. As of the date of this proxy statement/prospectus, the Sponsor Persons, collectively, own approximately
5,750,000 (or 63.3%) of the issued and outstanding shares of 7GC Common Stock (5,650,000 of which are held by the Sponsor (396,500 of which
are subject to forfeiture at closing of an initial business combination of 7GC pursuant to the Non-Redemption Agreements), and 100,000 of which,
in the aggregate, are held by the independent directors). Pursuant to the non-redemption agreements entered into by 7GC, the Sponsor and certain
unaffiliated third parties (the “Holders”) in June 2023 (the “Non-Redemption Agreements”), immediately prior to, and substantially concurrently
with, the closing of an initial business combination, (i) the Sponsor (or its designees) will surrender and forfeit to 7GC for no consideration an
aggregate of 396,500 shares of 7GC Class B Common Stock held by the Sponsor (the “Forfeited Shares”) and (ii) 7GC will issue to the Holders a
number of shares of 7GC Class A Common Stock equal to the number of Forfeited Shares.

The Sponsor and 7GC'’s directors, officers, advisors, or their respective affiliates may purchase shares or warrants in privately negotiated
transactions or in the open market either prior to or following the completion of the Business Combination. However, they have no current
commitments, plans, or intentions to engage in any such transactions and have not formulated any terms or conditions for any such transactions.

None of the funds in the Trust Account will be used to purchase shares or warrants in such transactions. If any such persons engage in such
transactions, they will not make any such purchases when they are in possession of any material non-public information not disclosed to the seller
or if such purchases are prohibited by Regulation M under the Exchange Act or other federal securities laws. Such a purchase may include a
contractual acknowledgement that such stockholder, although still the record holder of 7GC’s shares, is no longer the beneficial owner thereof and
therefore agrees not to exercise its redemption rights.

In the event that the Sponsor or 7GC’s directors, officers, advisors, 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 would be to (i) ensure that such shares would not be redeemed in connection with the initial business combination,
(ii) ensure that 7GC’s net tangible assets are at least $5,000,001, where it appears that such requirement would otherwise not be met, (iii) reduce
the number of warrants outstanding, or (iv) vote such warrants on any matters submitted to the warrant holders for approval in connection with the
Business Combination. Any such purchases of our securities may result in the completion of the Business Combination that may not otherwise
have been possible.

In addition, if such purchases are made, the public “float” of shares of 7GC Class A Common Stock may be reduced and the number of beneficial
holders of our securities may be reduced, which may make it difficult to maintain or obtain the quotation, listing or trading of our securities on a
national securities exchange.

The Sponsor and 7GC'’s officers, directors, and/or their affiliates anticipate that they may identify the stockholders with whom the Sponsor or
7GC'’s officers, directors, or their affiliates may pursue privately negotiated purchases by either the stockholders contacting us directly or by our
receipt of redemption requests submitted by stockholders (in the case of shares of 7GC Class A Common Stock) following our mailing of proxy
materials in connection with the Business Combination. To the extent that the Sponsor or 7GC’s officers, directors, advisors, or their affiliates
enter into a private purchase, they would identify and contact only potential selling stockholders who have expressed their election to redeem their
shares for a pro
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rata share of the Trust Account or vote against the Business Combination Proposal but only if such shares have not already been voted at the
Special Meeting. The Sponsor and 7GC'’s officers, directors, advisors, or their affiliates will only purchase shares if such purchases comply with
Regulation M under the Exchange Act and the other federal securities laws.

To the extent that the Sponsor or 7GC’s officers, directors, advisors, or their affiliates enter into any such private purchase, prior to the Special
Meeting, 7GC will file a current report on Form 8-K to disclose (1) the amount of securities purchased in any such purchases, along with the
purchase price; (2) the purpose of any such purchases; (3) the impact, if any, of any such purchases on the likelihood that the business combination
transaction will be approved; (4) the identities or the nature of the security holders (e.g., 5% security holders) who sold their securities in any such
purchases; and (5) the number of securities for which 7GC has received redemption requests pursuant to its stockholders’ redemption rights in
connection with the Business Combination.

Any purchases by the Sponsor or 7GC’s officers, directors, and/or their affiliates who are affiliated purchasers under Rule 10b-18 under the
Exchange Act will only be made to the extent such purchases are able to be made in compliance with Rule 10b-18, which is a safe harbor from
liability for manipulation under Section 9(a)(2) and Rule 10b-5 of the Exchange Act. Rule 10b-18 has certain technical requirements that must be
complied with in order for the safe harbor to be available to the purchaser. The Sponsor and 7GC’s officers, directors and/or their affiliates will not
make purchases of shares of 7GC Class A Common Stock if the purchases would violate Section 9(a)(2) or Rule 10b-5 of the Exchange Act.

The existence of financial and personal interests of one or more of 7GC’s directors may result in a conflict of interest on the part of such
director(s) between what he, she, or they may believe is in the best interests of 7GC and its stockholders and what he, she, or they may believe is
best for himself, herself, or themselves in determining to recommend that stockholders vote for the proposals. In addition, 7GC’s officers have
interests in the Business Combination that may conflict with your interests as a stockholder. See the section titled “Stockholder Proposal No. 1 —
The Business Combination Proposal — Interests of 7GC’s Directors and Executive Officers in the Business Combination” for a further discussion
of these considerations.

Q: What happens if I sell my shares of 7GC Common Stock before the Special Meeting?

A:  The record date for the Special Meeting is earlier than the date of the Special Meeting and earlier than the date that the Business Combination is
expected to be completed. If you transfer your public shares after the applicable record date, but before the Special Meeting, unless you grant a
proxy to the transferee, you will retain your right to vote at such Special Meeting but the transferee, and not you, will have the ability to redeem
such shares (if time permits).

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

A:  Yes. If you are a stockholder of record of shares of 7GC Common Stock as of the close of business on the record date, you can change or revoke
your proxy before it is voted at the meeting in one of the following ways:

*  Submit a new proxy card bearing a later date; or

*  Vote electronically at the Special Meeting by visiting https://www.cstproxy.com/7gcholdings/sm2023 and entering the control
number found on your proxy card, voting instruction form or notice you previously received. Please note that your attendance
virtually at the Special Meeting will not alone serve to revoke your proxy.

Q: What happens if I fail to take any action with respect to the Special Meeting?

A: If you fail to take any action with respect to the Special Meeting and the Business Combination Proposal and the other Condition Precedent
Proposals are approved by stockholders and the Business Combination is
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consummated, you will remain a stockholder or warrant holder of New Banzai. If you fail to take any action with respect to the Special Meeting
and the Business Combination Proposal or the other Condition Precedent Proposals are not approved, you will remain a stockholder or warrant
holder of 7GC. However, if you fail to vote with respect to the Special Meeting, you will nonetheless be eligible to elect to redeem your public
shares in connection with the Business Combination. As of June 30, 2023, 19,670,372 public shares have been redeemed.

Q: What happens if I attend the Special Meeting and abstain or do not vote?

A:  For purposes of the Special Meeting, an abstention occurs when a stockholder is present at the Special Meeting and does not vote or returns a
proxy with an “abstain” vote.

If you are a 7GC stockholder that attends the Special Meeting virtually and fails to vote on the Charter Proposals, or if you respond to such
proposals with an “abstain” vote, your failure to vote or your “abstain” vote, in each case, will have the same effect as a vote “AGAINST” such
proposals. An abstention or failure to vote will have no effect on any of the other proposals.

Q: What should I do with my 7GC share certificates, warrant certificates, or unit certificates?

A:  7GC stockholders who exercise their redemption rights must deliver (either physically or electronically) their share certificates to Continental
prior to the Special Meeting.

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m., Eastern Time,
on December 1, 2023 (two business days before the Special Meeting) in order for their shares to be redeemed.

Holders of 7GC Warrants should not submit the certificates relating to their warrants. Public stockholders who do not elect to have their public
shares redeemed for a pro rata share of the Trust Account should not submit the certificates relating to their public shares.

Upon the consummation of the Transactions, shares of 7GC Class A Common Stock and 7GC Public Warrants will, as the case may be, without
needing to take any action, continue trading on Nasdaq under the new symbols “BNZI” and “BNZIW.” At the Closing, each unit will separate into
its components consisting of one share of 7GC Class A Common Stock and one-half of one 7GC Public Warrant and, as a result, will no longer
trade as a separate security.

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

A:  7GC stockholders 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 a vote with respect to all of your shares of 7GC Common Stock.

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

A:  7GC will pay the cost of soliciting proxies for the Special Meeting. 7GC has engaged the Proxy Solicitor to assist in the solicitation of proxies for
the Special Meeting and has agreed to pay the Proxy Solicitor a fee of $15,000, plus disbursements (to be paid with non-Trust Account funds).
7GC will also reimburse banks, brokers and other custodians, nominees, and fiduciaries representing beneficial owners of shares of 7GC Class A
Common Stock for their expenses in forwarding soliciting materials to beneficial owners of shares of 7GC Class A Common Stock and in
obtaining voting instructions from those owners. 7GC’s directors and officers 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.
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Q: Where can I find the voting results of the Special Meeting?

A:  The preliminary voting results are expected to be announced at the Special Meeting. 7GC will publish final voting results of the Special Meeting
in a Current Report on Form 8-K within four business days after the Special Meeting.

Q: Who can help answer my questions?

A:  If you have questions about the Business Combination or the Transactions or if you need additional copies of this prospectus, any document
incorporated by reference in this prospectus, or the enclosed proxy card, you should contact:

Morrow Sodali LLC
333 Ludlow Street, 5th Floor, South Tower
Stamford, CT 06902
Toll Free: (800) 662-5200
Collect: (203) 658-9400
E-mail: vii.info@investor.morrowsodali.com

Stockholders may call toll free: (800) 662-5200
Banks and Brokers may call collect: (203) 658-9400
Email: vii.info@investor.morrowsodali.com

You also may obtain additional information about 7GC from documents filed with the SEC by following the instructions in the section titled “Where You
Can Find More Information.” If you are a holder of public shares and you intend to seek redemption of your public shares, you will need to deliver your
public shares (either physically or electronically) to Continental at the address below prior to the Special Meeting. Holders must complete the
procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m., Eastern Time, on December 1, 2023
(two business days before the Special Meeting) in order for their public shares to be redeemed. If you have questions regarding the certification of
your position or delivery of your stock, please contact:

Continental Stock Transfer & Trust Company
1 State Street, 30th floor
New York, NY 10004
Attention: SPAC Redemption Team
E-Mail: spacredemptions@continentalstock.com
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General

SPECIAL MEETING OF 7GC

7GC is furnishing this proxy statement/prospectus to the 7GC stockholders as part of the solicitation of proxies by the 7GC Board for use at the
Special Meeting to be held on December 5 , 2023, and at any adjournment thereof. This proxy statement is first being furnished to the 7GC stockholders
on or about November 13, 2023 in connection with the vote on the proposals described in this proxy statement/prospectus. This proxy statement
provides the 7GC stockholders with information they need to know to be able to vote or instruct their vote to be cast at the Special Meeting.

Date, Time, and Place

The Special Meeting will be held virtually via live webcast at 1:00 p.m., Eastern Time, on December 5, 2023. As such, 7GC stockholders may
attend the Special Meeting by visiting the Special Meeting website at https://www.cstproxy.com/7gcholdings/sm2023, where you will be able to listen to
the meeting live and vote during the meeting.

Purpose of the Special Meeting

At the Special Meeting, 7GC is asking holders of 7GC Common Stock to consider and vote upon:

Proposal No. 1 — The Business Combination Proposal — a proposal to approve and adopt the Merger Agreement and the transactions
contemplated by the Merger Agreement, including the Mergers, as more fully described elsewhere in this proxy statement/prospectus;

Proposal No. 2 — The Binding Charter Proposal — a proposal to approve the Proposed Charter, which will replace the Existing Charter and
will be in effect upon the Closing;

Proposal No. 3 — The Advisory Charter Proposals —separate proposals to approve, on a non-binding advisory basis, the following material
differences between the Proposed Charter and the Existing Charter, which are being presented in accordance with the SEC guidance as separate
sub-proposals:

Proposal No. 3A — to increase the authorized shares of New Banzai Common Stock to 275,000,000 shares, consisting of 250,000,000
New Banzai Class A Shares and 25,000,000 New Banzai Class B Shares, and authorized shares of New Banzai Preferred Stock to
75,000,000;

Proposal No. 3B — to provide that the holders of New Banzai Class A Shares will be entitled to cast one vote per New Banzai Class A
Share, and holders of New Banzai Class B Shares will be entitled to cast ten votes per New Banzai Class B Share on each matter properly
submitted to the stockholders entitled to vote thereon;

Proposal No. 3C — to require the approval of Mr. Joseph Davy to amend, repeal, waive, or alter any provision of Section A of Article IV
of the Proposed Charter that would adversely affect the rights of holders of New Banzai Class B Shares;

Proposal No. 3D — to require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai entitled to
vote on the election of directors to alter, amend, or repeal the Proposed Bylaws;

Proposal No. 3E — to require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai entitled to
vote thereon to alter, amend, or repeal Articles V, VI, VII, and VIII of the Proposed Charter;

Proposal No. 3F — to require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai entitled to
vote on the election of directors to remove a director with cause; and
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. Proposal No. 3G — to approve and adopt the Proposed Charter that includes the approval of Proposals 3A, B, C, D, E and F and provides
for certain additional changes, including changing 7GC’s name from “7GC & Co. Holdings Inc.” to “Banzai International, Inc.” and
eliminate the provisions relating to 7GC’s status as a blank check company, which the 7GC Board believes are necessary to adequately
address the needs of New Banzai immediately following the consummation of the Business Combination and approval of the Proposed
Charter;

Proposal No. 4 — The Director Election Proposal — a proposal to elect, effective at the Closing, five directors to serve staggered terms on the
New Banzai Board until the 2024, 2025, and 2026 annual meetings of the stockholders, respectively, or until the election and qualification of their
respective successors in office, subject to their earlier death, resignation, or removal;

Proposal No. 5 — The Nasdaq Proposal — proposal to approve, for purposes of complying with the applicable listing rules of Nasdaq: (i) the
issuance of shares of New Banzai Common Stock pursuant to the Merger Agreement and in connection with the Business Combination, including
pursuant to the GEM Agreement, the Fee Reduction Agreement, and the Potential PIPE Offering, and (ii) the related change of control of 7GC
that will occur in connection with the consummation of the Mergers and the other transactions contemplated by the Merger Agreement;

Proposal No. 6 — The Incentive Plan Proposal — a proposal to approve and adopt the Equity Incentive Plan;
Proposal No. 7 — The ESPP Proposal — a proposal to approve the ESPP; and

Proposal No. 8 — The Adjournment Proposal — a proposal to approve the adjournment of the Special Meeting to a later date or dates, if
necessary, to permit further solicitation and vote of proxies in the event that there are insufficient shares represented to constitute a quorum
necessary to conduct business at the Special Meeting or votes for the approval of one or more proposals at the Special Meeting or to the extent
necessary to ensure that any required supplement or amendment to the accompanying proxy statement/prospectus is provided to 7GC
stockholders.

Each of Proposals No. 1, 2, 4, 5, 6 and 7 is cross-conditioned on the approval of the others. If our stockholders do not approve each of the
Condition Precedent Proposals, then unless certain conditions in the Merger Agreement are waived by the applicable parties to the Merger Agreement,
the Merger Agreement may be terminated and the Business Combination may not be consummated. Proposals No. 3 and 8 are not conditioned upon the
approval of any other proposal set forth in this proxy statement/prospectus. See the section titled “Stockholder Proposal No. 1 — The Business
Combination Proposal,” “Stockholder Proposal No. 2 — The Binding Charter Proposal,” “Stockholder Proposal No. 3 — The Advisory Charter
Proposals,” “Stockholder Proposal No. 4 — The Director Election Proposal,” “Stockholder Proposal No. 5 — The Nasdaq Proposal,” “Stockholder
Proposal No. 6 — The Incentive Plan Proposal,” “Stockholder Proposal No. 7 — The ESPP Proposal,” and “Stockholder Proposal No. 8 — The
Adjournment Proposal.”

Recommendation of the 7GC Board

The 7GC Board believes that the Business Combination Proposal and the other proposals to be presented at the Special Meeting are in the best
interest of 7GC and its stockholders and recommends that its stockholders vote “FOR” the Business Combination Proposal, “FOR” the Binding Charter
Proposals, “FOR” the Advisory Charter Proposals, “FOR” the Director Election Proposal, “FOR” the Nasdaq Proposal, “FOR” the Incentive Plan
Proposal, “FOR” the ESPP Proposal, and “FOR” the Adjournment Proposal, in each case, if presented to the Special Meeting.

The existence of financial and personal interests of one or more of 7GC’s directors may result in a conflict of interest on the part of such
director(s) between what he, she, or they may believe is in the best interests of 7GC and its stockholders and what he, she, or they may believe is best for
himself, herself, or themselves in determining to recommend that stockholders vote for the proposals. In addition, 7GC’s officers have interests in
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the Business Combination that may conflict with your interests as a stockholder. See the section titled “Stockholder Proposal No. 1 — The Business
Combination Proposal — Interests of 7GC’s Directors and Executive Officers in the Business Combination” for a further discussion of these
considerations.

Record Date; Who is Entitled to Vote

7GC stockholders will be entitled to vote or direct votes to be cast at the Special Meeting if they owned shares of 7GC Common Stock at the close
of business on October 27, 2023, which is the record date for the Special Meeting. Stockholders will have one vote for each share of 7GC Common
Stock owned at 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 to ensure that votes related to the shares you beneficially own are properly counted. 7GC Warrants do not have voting rights. As of the close
of business on the record date, there were 3,329,638 shares of 7GC Class A Common Stock issued and outstanding, and 5,750,000 shares of 7GC
Class B Common Stock issued and outstanding.

Quorum

A quorum of 7GC stockholders is necessary to hold a valid meeting. A quorum will be present at the Special Meeting if the holders of shares of
outstanding 7GC Common Stock representing a majority of the voting power of all outstanding shares of 7GC Common Stock entitled to vote at the
Special Meeting are represented electronically or by proxy, except that when specified business is to be voted on by a class of 7GC Common Stock
voting as a class, the holders of shares representing a majority of the voting power of all outstanding shares of such class of 7GC Common Stock shall
constitute a quorum of such class for the transaction of such business. As of the record date for the Special Meeting, to consider and vote upon the
Charter Proposals, 1,664,180 shares of 7GC Class A Common Stock and 2,875,001 shares of 7GC Class B Common Stock would be required to achieve
a quorum at the Special Meeting. As of the record date for the Special Meeting, to consider and vote upon the Business Combination Proposal, Director
Election Proposal, Nasdaq Proposal, Incentive Plan Proposal, ESPP Proposal and Adjournment Proposal, 4,539,820 shares of 7GC Common Stock
would be required to achieve a quorum at the Special Meeting.

Abstentions and Broker Non-Votes

For purposes of the Special Meeting, an abstention occurs when a stockholder is present at the Special Meeting and does not vote or returns a
proxy with an “abstain” vote. If you are a 7GC stockholder that attends the Special Meeting virtually and fails to vote on the Charter Proposals, or if you
respond to such proposals with an “abstain” vote, your failure to vote or your “abstain” vote, in each case, will have the same effect as a vote
“AGAINST” such proposals. An abstention or failure to vote will have no effect on any of the other proposals.

Vote Required for Approval

The approval of each of the Charter Proposals requires an affirmative vote of the holders of at least a majority of the outstanding shares of 7GC
Common Stock entitled to vote thereon, voting together as a single class, an affirmative vote of the holders of at least a majority of the outstanding
shares of 7GC Class A Common Stock entitled to vote thereon, voting separately as a single class, and an affirmative vote of the holders of at least a
majority of the outstanding shares of 7GC Class B Common Stock entitled to vote thereon, voting separately as a single class. The approval of the
Business Combination Proposal, Nasdaq Proposal, Incentive Plan Proposal, ESPP Proposal, and Adjournment Proposal require the affirmative vote of a
majority of the votes cast by the holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote
thereon. The approval of the election of each director nominee pursuant to the Director Election Proposal requires the affirmative vote of a plurality of
the votes cast by the holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon.
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Each of the Business Combination Proposal, the Binding Charter Proposals, the Director Election Proposal, the Nasdaq Proposal, the Incentive
Plan Proposal, and the ESPP Proposal is conditioned on the approval and adoption of each of the other Condition Precedent Proposals unless such
condition is waived by the parties to the Merger Agreement. The Advisory Charter Proposals and the Adjournment Proposal are not conditioned on any
other approval.

Voting Your Shares

Each share of 7GC Common Stock that you own in your name entitles you to one vote. Your proxy card shows the number of shares of 7GC
Common Stock that you own. If your shares are held in “street name” or are in a margin or similar account, you should contact your broker to ensure
that votes related to the shares you beneficially own are properly counted.

There are four ways to vote your shares of 7GC Common Stock at the Special Meeting:

. You can vote by signing and returning the enclosed proxy card. If you vote by proxy card, your “proxy,” whose name is listed on the proxy
card, will vote your shares as you instruct on the proxy card. If you sign and return the proxy card but do not give instructions on how to
vote your shares, your shares will be voted, as recommended by the 7GC Board, “FOR” the Business Combination Proposal, “FOR” the
Binding Charter Proposals, “FOR” the Advisory Charter Proposals, “FOR” the Director Election Proposal, “FOR” the Nasdaq Proposal,
“FOR” the Incentive Plan Proposal, “FOR” the ESPP Proposal, and “FOR” the Adjournment Proposal, in each case, if presented to the
Special Meeting. Votes received after a matter has been voted upon at the Special Meeting will not be counted.

. You can vote online by visiting https://www.cstproxy.com/7gcholdings/sm2023, 24 hours a day, seven days a week, until 11:59 p.m.,
Eastern Time on December 4, 2023 (have your proxy card in hand when you visit the website).

. You can vote by phone by calling toll-free at (800) 662-5200 (within the U.S. or Canada) (have your proxy card in hand when you call).

. You can attend the Special Meeting via internet webcast and vote electronically.

Revoking Your Proxy
If you are a 7GC stockholder and you give a proxy, you may revoke it at any time before it is exercised by doing any one of the following:
. you may send another proxy card with a later date;

. you may notify 7GC’s Secretary, by email at info@7gc.co or in writing to c/o 7GC & Co. Holdings Inc., 388 Market Street, Suite 1300,
San Francisco, CA 94111 before the Special Meeting that you have revoked your proxy; or

. you may attend the Special Meeting electronically, revoke your proxy, and vote electronically, as indicated above.

Who Can Answer Your Questions About Voting Your Shares of 7GC Common Stock

If you are a stockholder and have any questions about how to vote or direct a vote in respect of your shares of 7GC Common Stock, you may
contact the Proxy Solicitor at (800) 662-5200, or by emailing vii.info@investor.morrowsodali.com.
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Redemption Rights
If you are a stockholder and wish to exercise your right to redeem your public shares, you must:

@) (a) hold public shares, or (b) if you hold public shares through 7GC Units, elect to separate your 7GC Units into the underlying public
shares and public warrants prior to exercising your redemption rights with respect to the public shares;

(ii) submit a written request to Continental, in which you (a) request that 7GC redeem all or a portion of your public shares for cash, and
(b) identify yourself as the beneficial holder of the public shares and provide your legal name, phone number and address; and

(iii)  deliver your public shares to Continental, physically or electronically through DTC.

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m.,
Eastern Time, on December 1, 2023 (two business days before the Special Meeting) in order for their public shares to be redeemed.

The redemption rights include the requirement that a holder must identify itself in writing as a beneficial holder and provide its legal
name, phone number, and address to Continental in order to validly redeem its public shares. Public stockholders may elect to redeem all or a
portion of the public shares held by them regardless of if or how they vote in respect of the Business Combination Proposal. If the Business
Combination is not consummated, the public shares submitted for redemption will be returned to the respective holder, broker, or bank. If the Business
Combination is consummated, and if a public stockholder properly exercises its right to redeem all or a portion of the public shares that it holds and
timely delivers its shares to Continental, 7GC will redeem such public shares for a per-share price, payable in cash, equal to the pro rata portion of the
Trust Account, calculated as of two business days prior to the consummation of the Business Combination. For illustrative purposes, as of October 27,
2023, this would have amounted to approximately $10.72 per issued and outstanding public share. If a public stockholder exercises its redemption rights
in full, then it will be electing to exchange its public shares for cash and will no longer own shares of 7GC Class A Common Stock.

If you hold the shares in “street name,” you will have to coordinate with your broker to have your shares certificated or delivered electronically.
Public shares that have not been tendered (either physically or electronically) in accordance with these procedures will not be redeemed for cash. There
is a nominal cost associated with this tendering process and the act of certificating the shares or delivering them through DTC’s DWAC system. The
transfer agent will typically charge the tendering broker $100 and it would be up to the broker whether or not to pass this cost on to the redeeming
stockholder. In the event the proposed Business Combination is not consummated this may result in an additional cost to stockholders for the return of
their shares.

Any request for redemption, once made by a public stockholder, may not be withdrawn once submitted to 7GC unless the 7GC Board determines
(in its sole discretion) to permit the withdrawal of such redemption request (which it may do in whole or in part). If you submit a redemption request to
Continental and later decide prior to the Special Meeting not to elect redemption, you may request to withdraw the redemption request. You may make
such request by contacting Continental at the phone number or address listed in see the section titled “Questions and answers — Q: Who can help
answer my questions?”

Any corrected or changed written exercise of redemption rights must be received by Continental prior to the vote taken on the Business
Combination Proposal at the Special Meeting. No request for redemption will be honored unless the holder’s public share certificates (if any) and other
redemption forms have been delivered (either physically or electronically) to Continental at least two business days prior to the vote at the Special
Meeting.

Notwithstanding the foregoing, a public stockholder, together with any affiliate of such public stockholder or any other person with whom such
public stockholder is acting in concert or as a “group” (as defined in
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Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its public shares with respect to more than an aggregate of 15% of the public
shares without the prior consent of 7GC.

Accordingly, if a public stockholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public shares, then any such
shares in excess of that 15% limit would not be redeemed for cash without the prior consent of 7GC.

The Sponsor Persons have agreed to, among other things, vote in favor of any proposed business combination and to waive their redemption rights
in connection with such stockholder approval. The Sponsor has also agreed to, among other things, vote in favor of the Business Combination Proposal
and the transactions contemplated thereby, including the other Condition Precedent Proposals. The 7GC Common Stock held by the Sponsor Persons
will be excluded from the pro rata calculation used to determine the per-share redemption price. As of the date of this proxy statement/prospectus, the
Sponsor Persons, collectively, own approximately 5,750,000 (or 63.3%) of the issued and outstanding shares of 7GC Common Stock (5,650,000 of
which are held by the Sponsor (396,500 of which are subject to forfeiture at closing of an initial business combination of 7GC pursuant to the
Non-Redemption Agreements), and 100,000 of which, in the aggregate, are held by the independent directors). See the section titled “Stockholder
Proposal No. 1 — The Business Combination Proposal — Summary of the Ancillary Agreements” in this proxy statement/prospectus for more
information related to the Sponsor Support Agreement and the Letter Agreement (the “Letter Agreement”), dated December 22, 2020, entered into by
7GC, the Sponsor, and 7GC'’s officers and directors.

The closing price of the shares of 7GC Class A Common Stock on November 10, 2023 was $10.61. For illustrative purposes, as of October 27,
2023, funds in the Trust Account plus accrued interest thereon not previously released to 7GC to pay its taxes totaled approximately $35.7 million or
approximately $10.72 per issued and outstanding share of 7GC Class A Common Stock.

Prior to exercising redemption rights, holders of 7GC Class A Common Stock should verify the market price of the public shares as they may
receive higher proceeds from the sale of their public shares in the public market than from exercising their redemption rights if the market price per
share is higher than the redemption price. 7GC cannot assure its stockholders that they will be able to sell their public shares 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 its securities when its stockholders
wish to sell their shares.

Appraisal Rights

Neither 7GC’s stockholders nor 7GC’s warrant holders have appraisal rights in connection with the Business Combination or the Transactions
under Delaware law.

Proxy Solicitation Costs

7GC is soliciting proxies on behalf of the 7GC Board. 7GC will pay the cost of soliciting proxies for the Special Meeting. 7GC has engaged the
Proxy Solicitor to assist in the solicitation of proxies for the Special Meeting and has agreed to pay the Proxy Solicitor a fee of $15,000, plus
disbursements (to be paid with non-Trust Account funds). 7GC will also reimburse banks, brokers and other custodians, nominees and fiduciaries
representing beneficial owners of shares of 7GC Class A Common Stock for their expenses in forwarding soliciting materials to beneficial owners of
shares of 7GC Class A Common Stock and in obtaining voting instructions from those owners. 7GC’s directors and officers 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.
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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 Special Meeting, including the Business Combination, you
should read this proxy statement/prospectus, including the annexes and other documents referred to herein, carefully and in their entirety. The
Merger Agreement is the primary legal document that governs the Business Combination and the other transactions that will be undertaken in
connection with the Business Combination. The Merger Agreement is also described in detail in this proxy statement/prospectus in the section
titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Summary of the Merger Agreement.”

Unless otherwise specified, all share calculations (1) assume no exercise of redemption rights by the holders of shares of 7GC Class A
Common Stock in connection with the Business Combination, except for the public stockholders that exercised their redemption rights in
connection with the Business Combination pursuant to the Extension Meeting or the Second Extension Meeting, and (2) do not include any shares
issuable upon the exercise of the New Banzai Warrants or underlying New Banzai Equity Awards.

The Parties to the Business Combination

Below are the pre-Closing and the post-Closing entity structure charts that illustrate the effect of the Business Combination. Following the
entity structure charts, descriptions of the relevant entities are provided. See the section titled “Summary of the Proxy Statement/Prospectus —
Ownership of New Banzai following the Business Combination” for further detail on post-Closing ownership.

Pre-closing Structure

The First Merger

Banzai First Merger
International, Tnc, Sub

Demio
Holding Inc.
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The Second Merger

TGC & CO
Haoldings Inc.
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Post-closing Structure

Other Public I;';E: Former SPAC
Stockholders Stockholders Stockholders

Banzai International, Inc.
(Formerly 7GC & Co.
Holdings Inc.)

100

Second
Merger Sub
(formerly Banza

International, Ine.)

100%0

Demio Holding, Inc.

7GC

On December 28, 2020, 7GC consummated the IPO of 23,000,000 7GC Units, including the issuance of 3,000,000 7GC Units as a result of
the underwriters’ exercise of their over-allotment option. Each 7GC Unit consists of one share of 7GC Class A Common Stock, and one-half of one
7GC Public Warrant, each whole 7GC Public Warrant entitling the holder thereof to purchase one share of 7GC Class A Common Stock at an
exercise price of $11.50 per share. The 7GC Units were sold at a price of $10.00 per unit, generating gross proceeds to 7GC of $230,000,000.

Simultaneously with the consummation of the IPO, 7GC completed the Private Placement of 7,350,000 7GC Private Placement Warrants at a
purchase price of $1.00 per 7GC Private Placement Warrant to the Sponsor,
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generating gross proceeds to 7GC of $7,350,000. The 7GC Private Placement Warrants are identical to the warrants sold as part of the 7GC Units
in the TPO, except that, so long as they are held by the Sponsor or its permitted transferees: (i) they will not be redeemable by 7GC, (ii) they
(including shares of 7GC Class A Common Stock issuable upon exercise of these warrants) may not, subject to certain limited exceptions, be
transferred, assigned or sold by the Sponsor until 30 days after the completion of 7GC’s initial business combination, (iii) they may be exercised by
the holders on a cashless basis, and (iv) they (including the 7GC Common Stock issuable upon exercise of these warrants) are entitled to
registration rights. The 7GC Private Placement Warrants will be surrendered, cancelled, and retired as of immediately prior to the First Effective
Time pursuant to the Sponsor Forfeiture Agreement.

A total of $230,000,000, comprised of the proceeds from the IPO and a portion of the proceeds of the sale of the 7GC Private Placement
Warrants, was placed in a Trust Account maintained by Continental, acting as trustee.

The 7GC Units, shares of 7GC Class A Common Stock, and 7GC Public Warrants are currently listed on Nasdaq under the symbols
“VIIAU,” “VIL,” and “VIIAW,” respectively.

7GC’s principal executive office is located at 388 Market Street, Suite 1300, San Francisco, CA 94111. Its telephone number is (628)
400-9284.

First Merger Sub

First Merger Sub is a Delaware corporation and an indirect wholly owned subsidiary of 7GC. First Merger Sub does not own any material
assets or operate any business and was formed for the purpose of participating in the Business Combination.

Second Merger Sub

Second Merger Sub is a Delaware limited liability company and a direct wholly owned subsidiary of 7GC. Second Merger Sub does not own
any material assets or operate any business and was formed for the purpose of participating in the Business Combination.

Banzai

Banzai is a marketing technology (“MarTech”) company that produces data-driven marketing and sales solutions for businesses of all sizes.
Banzai’s principal executive office is located at 435 Ericksen Ave NE, Suite 250, Bainbridge Island, WA 98110. Its telephone number is (206)
414-1777.

Proposals to be Put to the Stockholders of 7GC at the Special Meeting

The following is a summary of the proposals to be put to the Special Meeting of 7GC and certain transactions contemplated by the Merger
Agreement. Each of the Condition Precedent Proposals is cross-conditioned on the approval of the others. The Advisory Charter Proposals and the
Adjournment Proposal are not conditioned upon the approval of any other proposal set forth in this proxy statement/prospectus. The transactions
contemplated by the Merger Agreement will be consummated only if the Condition Precedent Proposals are approved at the Special Meeting.

The Business Combination Proposal

At the Special Meeting, 7GC stockholders will be asked to consider and vote upon the Business Combination Proposal. Pursuant to the
Business Combination Proposal, 7GC stockholders will vote to approve
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and adopt the Merger Agreement and the transactions contemplated thereby, including the Mergers. The Merger Agreement provides for, among
other things, (i) the merger of First Merger Sub with and into Banzai, with Banzai surviving the First Merger as an indirect wholly owned
subsidiary of 7GC, and (ii) immediately following the First Merger, the merger of the Surviving Corporation with and into Second Merger Sub,
with Second Merger Sub surviving the Second Merger as a direct wholly owned subsidiary of 7GC. The 7GC Units, 7GC Class A Common Stock,
and 7GC Public Warrants are currently listed on Nasdaq, under the symbols “VIIAU,” “VIL,” and “VIIAW,” respectively. 7GC has applied to
continue the listing of 7GC Class A Common Stock and 7GC Public Warrants on Nasdaq under the symbols “BNZI” and “BNZIW,” respectively,
upon the Closing. At the Closing, each 7GC Unit will separate into its components consisting of one share of 7GC Class A Common Stock and
one-half of one 7GC Public Warrant and, as a result, will no longer trade as a separate security. At the Closing, 7GC will change its name to Banzai
International, Inc.

After consideration of the factors identified and discussed in the section titled “Stockholder Proposal No. 1 — The Business Combination
Proposal — The 7GC Board’s Reasons for the Approval of the Business Combination,” the 7GC Board concluded that the Business Combination
met all of the requirements disclosed in the prospectus for the IPO, including that the business of Banzai and its subsidiaries had a fair market value
equal to at least 80% of the net assets held in the Trust Account (excluding the amount of any deferred underwriting discount held in, and taxes
payable on income earned on, in the Trust Account).

Merger Consideration

The aggregate consideration payable to securityholders of Banzai at the Closing will consist of a number of New Banzai Class A Shares or
New Banzai Class B Shares, and cash in lieu of any fractional New Banzai Class A Shares or New Banzai Class B Shares that would otherwise be
payable to any Banzai securityholders, equal to $100,000,000.

Effect of the First Merger

At the First Effective Time, each outstanding share of Banzai Class A Common Stock, including each share of Banzai Class A Common
Stock converted from the then outstanding shares of Banzai Preferred Stock immediately prior to the First Effective Time, and each outstanding
share of Banzai Class B Common Stock shall be cancelled and converted into the right to receive a number of New Banzai Class A Shares or New
Banzai Class B Shares, respectively, equal to the Exchange Ratio.

Effect of the Second Merger

On the terms and subject to the conditions set forth in the Merger Agreement, at the Second Effective Time, by virtue of the Second Merger,
each share of common stock of the Surviving Corporation issued and outstanding immediately prior to the Second Effective Time shall be
cancelled and no consideration shall be delivered therefor.

For further details, see the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Merger Consideration.”

Closing Conditions

The consummation of the Transactions is subject to customary closing conditions for transactions involving special purpose acquisition
companies (“SPACs”), including, among others: (i) approval of the Condition Precedent Proposals by the requisite 7GC stockholders, (ii) the
expiration or termination of the waiting period under the HSR Act, (iii) no order, statute, rule or regulation enjoining or prohibiting the
consummation of the
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Transactions being in force, (iv) having this proxy statement/prospectus declared effective under the Securities Act, (v) the New Banzai Class A
Shares to be issued pursuant to the Merger Agreement having been approved for listing on Nasdag, (vi) 7GC having at least $5,000,001 of net
tangible assets remaining after redemptions by 7GC stockholders, and (vi) customary bring-down conditions related to the representations,
warranties and pre-Closing covenants in the Merger Agreement. Additionally, the obligations of Banzai and its subsidiaries to consummate the
Transactions are also conditioned upon, among other things, (A) 7GC having delivered to Banzai executed copies of the A&R Registration Rights
Agreement and the Exchange Agent Agreement, and evidence that the Proposed Charter has been filed with the Secretary of State of Delaware, and
(B) the sum of (i)(A) the cash proceeds to be received by 7GC at Closing from the Trust Account (after, for the avoidance of doubt, giving effect to
redemptions by 7GC stockholders), (B) the cash proceeds to be received by 7GC or any of Banzai or its subsidiaries from any financing, whether
equity or debt, at or immediately following the Closing, and (C) the unrestricted cash on the balance sheet of Banzai as of immediately prior to the
Closing, minus (ii) the 7GC Transaction Expenses, minus (iii) the Company Expenses equaling or exceeding $5,000,000. 7GC’s obligation to
consummate the Business Combination is also subject to there having been no “Company Material Adverse Effect” since the date of the Merger
Agreement that is continuing and uncured.

For further details, see the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Summary of the Merger
Agreement— Conditions to Closing.”

The Charter Proposals

7GC will also ask its stockholders to consider and vote upon the Charter Proposals to approve amendments to 7GC’s Existing Charter which
are reflected in the Proposed Charter to:

. increase the authorized shares of New Banzai Common Stock to 275,000,000 shares, consisting of 250,000,000 New Banzai Class A
Shares and 25,000,000 New Banzai Class B Shares, and authorized shares of New Banzai Preferred Stock to 75,000,000;

. provide that the holders of New Banzai Class A Shares will be entitled to cast one vote per New Banzai Class A Share, and holders of
New Banzai Class B Shares will be entitled to cast ten votes per New Banzai Class B Share on each matter properly submitted to the
stockholders entitled to vote thereon;

. require the approval of Mr. Joseph Davy to amend, repeal, waive, or alter any provision of Section A of Article IV of the Proposed
Charter that would adversely affect the rights of holders of New Banzai Class B Shares;

. require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai entitled to vote on the election
of directors to alter, amend, or repeal the Proposed Bylaws;

. require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai entitled to vote thereon to
alter, amend, or repeal Articles V, VI, VII, and VIII of the Proposed Charter;

. require an affirmative vote of 66 2/3% of the voting power of the shares of capital stock of New Banzai entitled to vote on the election
of directors to remove a director with cause; and

. provide for certain additional changes, including changing 7GC’s name from “7GC & Co. Holdings Inc.” to “Banzai International,
Inc.” and eliminate the provisions relating to 7GC’s status as a blank check company.

For further details, see the sections titled “Stockholder Proposal No. 2 — The Binding Charter Proposal” and “Stockholder Proposal No. 3 —
The Advisory Charter Proposals.”
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The Director Election Proposal

7GC will also ask its stockholders to consider and vote upon a proposal to elect, effective at Closing, five directors to serve staggered terms
on the New Banzai Board until the 2024, 2025, and 2026 annual meetings of the stockholders, respectively, or until the election and qualification of
their respective successors in office, subject to their earlier death, resignation, or removal. For further details, see the section titled “Stockholder
Proposal No. 4 — The Director Election Proposal.”

The Nasdaq Proposal

7GC will also ask its stockholders to consider and vote upon a proposal to approve, for purposes of complying with the applicable listing
rules of Nasdagq: (i) the issuance of shares of New Banzai Common Stock pursuant to the Merger Agreement and in connection with the Business
Combination, including pursuant to the GEM Agreement, the Fee Reduction Agreement, and the Potential PIPE Offering; and (ii) the related
change of control of 7GC that will occur in connection with the consummation of the Mergers and the other transactions contemplated by the
Merger Agreement. For further details, see the section titled “Stockholder Proposal No. 5 — The Nasdaq Proposal.”

The Incentive Plan Proposal

7GC will also ask its stockholders to consider and vote upon a proposal to approve and adopt the Equity Incentive Plan. For further details,
see the section titled “Stockholder Proposal No. 6 — The Incentive Plan Proposal.”

The ESPP Proposal

7GC will also ask its stockholders to consider and vote upon a proposal to approve the ESPP. For further details, see the section titled
“Stockholder Proposal No. 7 — The ESPP Proposal.”

The Adjournment Proposal

7GC will also ask its stockholders to consider and vote upon a proposal to approve the adjournment of the Special Meeting to a later date or
dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient shares represented to constitute a quorum
necessary to conduct business at the Special Meeting or votes for the approval of one or more proposals at the Special Meeting or to the extent
necessary to ensure that any required supplement or amendment to the accompanying proxy statement/prospectus is provided to 7GC stockholders.
For further details, see the section titled “Stockholder Proposal No. 8 — The Adjournment Proposal.”

The 7GC Board’s Reasons for the Business Combination

The 7GC Board, in evaluating the Business Combination, consulted with 7GC’s management and legal and financial advisors and
unanimously decided to (a) enter into the Merger Agreement and to consummate the Mergers and the other transactions contemplated by the
Merger Agreement, pursuant to and subject to the terms and conditions of the Merger Agreement, and (b) propose the approval of the Mergers and
the Business Combination and the approval and adoption of the Merger Agreement to be submitted to a vote at the Special Meeting of 7GC’s
stockholders. In considering the Business Combination, the 7GC Board considered a number of factors pertaining to the Business Combination as
generally supporting their decision to enter into the Merger Agreement (including the Mergers) and the other transactions contemplated thereby.
For the factors considered by the 7GC Board in reaching its decision, see the section titled “Stockholder Proposal No. 1 — The Business
Combination Proposal — The 7GC Board’s Reasons for the Approval of the Business Combination.”
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Related Agreements

This section describes certain additional agreements entered into or to be entered into pursuant to the Merger Agreement. For additional
information, see the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Summary of the Ancillary Agreements.”

Sponsor Support Agreement

Concurrently with the execution and delivery of the Merger Agreement, 7GC, Banzai, and the Sponsor entered into the Sponsor Support
Agreement, pursuant to which, among other things, the Sponsor agreed, during the Voting Period (as defined in the Sponsor Support Agreement) to
vote or consent, in person or by proxy, all of its Subject Shares (as defined in the Sponsor Support Agreement) (a) in favor of the adoption of the
Merger Agreement and approval of the Transactions (and any actions required in furtherance thereof), (b) against any action, proposal, transaction
or agreement that would result in a breach in any respect of any representation, warranty, covenant, obligation or agreement of 7GC or the Merger
Subs contained in the Merger Agreement, (c) in favor of the proposals set forth in this proxy statement/prospectus, and (d) except as set forth in this
proxy statement/prospectus, against the following actions or proposals: (i) any proposal in opposition to approval of the Merger Agreement or in
competition with or materially inconsistent with the Merger Agreement; or (ii) (A) any amendment of the Existing Charter or bylaws of 7GC;

(B) any change in 7GC’s corporate structure or business; or (C) any other action or proposal involving 7GC or any of its subsidiaries that is
intended, or would reasonably be expected, to prevent, impede, interfere with, delay, postpone or adversely affect the Transactions in any material
respect or would reasonably be expected to result in any of 7GC’s closing conditions or obligations under the Merger Agreement not being
satisfied. Additionally, the Sponsor agreed not to, and shall cause its affiliates not to, enter into any agreement, commitment or arrangement with
any person, the effect of which would be inconsistent with or violative of the foregoing.

A&R Company Support Agreement

Concurrently with the execution and delivery of the Original Merger Agreement, 7GC entered into the Original Company Support
Agreement, and subsequently, concurrently with the execution and delivery of the Amendment, 7GC entered into the A&R Company Support
Agreement, pursuant to which, among other things, each Banzai Stockholder agreed, during the period commencing on the date of the A&R
Company Support Agreement and ending on the earlier to occur of (a) the Closing, and (b) such date and time as the Merger Agreement shall be
terminated in accordance with Section 7.1 of the Merger Agreement (the “Expiration Time”), not to, subject to certain exceptions: (i) sell, assign,
offer, exchange, transfer (including by operation of law), pledge, dispose of, permit to exist any lien, security interest, or similar encumbrance with
respect to, or otherwise encumber, any of the shares held by Banzai Stockholders set forth on Schedule I thereto (the “Subject Shares”) or otherwise
agree or commit to do any of the foregoing, (ii) deposit any Subject Shares into a voting trust or enter into a voting agreement or arrangement or
grant any proxy or power of attorney with respect thereto that is inconsistent with the A&R Company Support Agreement, (iii) enter into any
contract, option or other arrangement or undertaking with respect to the direct or indirect acquisition or sale, assignment, transfer (including by
operation of law) or other disposition of any Subject Shares or (iv) take any action that would have the effect of preventing, impeding, interfering
with or adversely affecting such Banzai Stockholder’s ability to perform its obligations under the A&R Company Support Agreement.
Additionally, each Banzai Stockholder, agreed that, during the period commencing on the date of the A&R Company Support Agreement until the
Expiration Time, at any meeting of the stockholders of Banzai, and in any action by written consent of the stockholders of Banzai, such Banzai
Stockholder will, if a meeting is held, appear at the meeting and vote or provide consent, in person or by proxy, all of its, his or her Subject Shares:
(a) to approve and adopt the Merger Agreement and the Transactions; (b) in any other circumstances upon which a consent or other approval is
required under the governing documents of Banzai or Banzai stockholder agreements or otherwise sought with
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respect to, or in connection with, the Merger Agreement or the Transactions, to vote, consent or approve (or cause to be voted, consented or
approved) with respect to all of such Banzai Stockholder’s Subject Shares held at such time in favor thereof; and (c) against any 7GC Competing
Transaction (as defined in the Merger Agreement) or any proposal, action or agreement that would impede, interfere, frustrate, delay, postpone,
prevent or nullify any provision of the A&R Company Support Agreement, the Merger Agreement, or the Mergers.

Amended & Restated Registration Rights Agreement

In connection with the execution of the Merger Agreement, New Banzai, the Sponsor, and the Existing Banzai Securityholders have agreed to
enter into the A&R Registration Rights Agreement at the Closing. The A&R Registration Rights Agreement will provide these holders (and their
permitted transferees) with the right to require New Banzai, at New Banzai’s expense, to register New Banzai Class A Shares that they hold on
customary terms for a transaction of this type, including customary demand and piggyback registration rights. The A&R Registration Rights
Agreement will also provide that New Banzai will pay certain expenses of the electing holders relating to such registrations and indemnify them
against certain liabilities that may arise under the Securities Act.

Lock-up Agreements

In connection with the execution of the Merger Agreement, New Banzai and certain stockholders of Banzai, including Banzai’s officers,
directors, and holders of 10% or more of the outstanding shares of Banzai Common Stock as of the date of the Merger Agreement, have agreed to
enter into the Lock-up Agreements at the Closing. Pursuant to the Lock-up Agreements, such stockholders will agree not to, without the prior
written consent of New Banzai (subject to certain exceptions): (i) sell, offer to sell, contract or agree to sell, hypothecate, pledge, grant any option
to purchase or otherwise dispose of or agree to dispose of, directly or indirectly, or establish or increase a put equivalent position or liquidate or
decrease a call equivalent position within the meaning of Section 16 of the Securities Act and the rules and regulations of the SEC promulgated
thereunder, any shares of New Banzai Common Stock held by him, her, or it immediately after the Closing, any shares of New Banzai Common
Stock issuable upon the exercise of options to purchase shares, or any securities convertible into or exercisable or exchangeable for New Banzai
Common Stock held by him, her, or it immediately after the Closing, (ii) enter into any swap or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership of any of such shares of New Banzai Common Stock or securities convertible
into or exercisable or exchangeable for New Banzai Common Stock, whether any such transaction is to be settled by delivery of such securities, in
cash or otherwise, or (iii) publicly announce any intention to effect any transaction specified in clause (i) or (ii) until 180 days after the Closing.

Ownership of New Banzai following the Business Combination

As of the date of this proxy statement/prospectus, there are (i) 9,079,638 shares of 7GC Common Stock issued and outstanding, consisting of
the 5,650,000 founder shares held by the Sponsor (396,500 of which are subject to forfeiture at closing of an initial business combination of 7GC
pursuant to the Non-Redemption Agreements), the 100,000 founder shares in the aggregate held by the four independent directors of 7GC, and
3,329,638 shares of 7GC Class A Common Stock, and (ii) 18,850,000 7GC Warrants issued and outstanding, consisting of the 7,350,000 7GC
Private Placement Warrants held by the Sponsor, which will be surrendered, cancelled, and retired immediately prior to the First Effective Time
pursuant to the Sponsor Forfeiture Agreement, and 11,500,000 7GC Public Warrants. Each whole warrant entitles the holder thereof to purchase
one share of 7GC Class A Common Stock at $11.50 per share and, following the Second Merger, will entitle the holder thereof to purchase one
New Banzai Class A Share at $11.50 per share. Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business
Combination), 7GC’s fully diluted share capital would be 27,929,638 common stock equivalents.
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Upon completion of the Business Combination, we anticipate that: (1) shares issued to the Banzai Management Stockholders will represent
an ownership interest of 9.3% of the fully diluted New Banzai Common Stock, (2) shares issued to the Existing Banzai Securityholders (including
those issued to holders of SAFE Rights and issuable upon conversion of the Subordinated Convertible Notes at the First Effective Time) other than
the Banzai Management Stockholders will represent an ownership interest of 23.4% of the fully diluted New Banzai Common Stock, (3) shares
held by 7GC public stockholders will represent an ownership interest of 12.5% of the fully diluted New Banzai Common Stock, (4) shares held by
the Sponsor Persons will represent an ownership interest of 17.2% of the fully diluted New Banzai Common Stock (which does assume the
forfeiture of Sponsor’s 7GC Private Placement Warrants, the Sponsor’s forfeiture of 396,500 founder shares pursuant to the Non-Redemption
Agreements, and transfer of 100,000 founder shares to Cohen at Closing pursuant to the Cohen Engagement Letter), (5) New Award Grants will
represent an ownership interest of 0% of the fully diluted New Banzai Common Stock upon full vesting and/or exercise thereof, and (6) 7GC
Public Warrants will represent an ownership interest of 37.6% of the fully diluted New Banzai Common Stock upon exercise thereof. These
ownership interest levels are based on Banzai’s capitalization as of June 30, 2023 and assume (i) no additional issuance of Banzai equity, (ii) the
Closing occurs on November 30, 2023, (iii) that no shares of New Banzai Common Stock or shares of New Banzai Common Stock underlying the
GEM Warrant are, and the GEM Warrant is not, issued pursuant to the GEM Agreement at Closing, and (iv) except for the public stockholders that
exercised their redemption rights in connection with the Business Combination pursuant to the Extension Meeting or the Second Extension
Meeting, no public stockholders further exercise their redemption rights in connection with the Business Combination. In addition, these ownership
interest levels do not reflect the Potential PIPE Offering (which is still being negotiated by the parties) or any issuance of shares of New Banzai
Common Stock pursuant to the Fee Reduction Agreement (which will occur post- Closing). As of June 30, 2023, 19,670,372 public shares have
been redeemed.

The following table illustrates the varying ownership levels in New Banzai immediately following the consummation of the Business
Combination, based on the assumptions above; provided that in the 25%, 50%, 75%, and maximum redemptions scenarios, assumption (iv) above
is modified to assume that public stockholders exercise their redemption rights at the applicable redemption levels in connection with the Business

Combination.
Fully Diluted Share Ownership in New Banzai(®)
Pro Forma Combined Pro Forma Combined Pro Forma Combined Pro Forma Combined Pro Forma Combined
(Assuming No (Assuming 25% (Assuming 50% (Assuming 75% (Assuming Maximum
Red i Redemptions) Redemptions) Red i Redemptions)
Number of % Number of % Number of % Number of % Number of %
Shares Ownership Shares Ownership Shares Ownership Shares Ownership Shares Ownership

Banzai Management Stockholders 2,843,578 9.3%  2.843,578 9.6% 2,843,578 9.8% 2,843,578 10.1% 2,843,578 10.4%
Existing Banzai Securityholders(1) 7,156,357 23.4% 7,156,357 24.1% 7,156,357 24.7% 7,156,357 25.5% 7,156,357 26.3%
Public Stockholders) 3,826,138 12.5% 2,993,728 10.1% 2,161,319 7.5% 1,328,910 4.7% 496,500 1.8%
Sponsor Persons 5,253,500 17.2% 5,253,500 17.7% 5,253,500 18.2% 5,253,500 18.7% 5,253,500 19.3%
New Award Grants — — — — — — — — — —
Public Warrants 11,500,000 37.6% 11,500,000 38.7% 11,500,000 39.8% 11,500,000 41.0% 11,500,000 42.2%
Total 30,579,580 100.0% 29,747,163 100.0% 28,914,754 100% 28,082,345 100.0% 27,249,935 100.0%

(1)  Excluding the 2,843,578 shares issued to the Banzai Management Stockholders.

(2)  Including the 396,500 New Banzai Class A Shares to be issued at Closing pursuant to the Non-Redemption Agreements and the 100,000 founder shares to be transferred to
Cohen at Closing pursuant to the Cohen Engagement Letter.

(3)  These share ownership interest levels do not reflect the $20 million Potential PIPE Offering (which is still being negotiated by the parties) or any issuance of shares of New
Banzai Common Stock pursuant to the Fee Reduction Agreement or the GEM Agreement (both of which will occur post-Closing). Under the Fee Reduction Agreement, 400,000
shares of New Banzai Common Stock (or more, depending on the post-Closing stock price of New Banzai Common Stock) will be issuable to Cantor upon the initial filing of a
resale registration statement on Form S-1. Under the GEM Agreement, approximately $40 million in funding is anticipated to be drawn down over the three-month period
following Closing, which would result in the issuance of approximately 4,000,000 shares of New Banzai
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Common Stock (assuming an estimated purchase price of $10 per share) in tranches over such time period and the issuance of the GEM Warrant to purchase additional shares of
New Banzai Common Stock in an amount equal to 3% of the weighted average shares outstanding. For additional information regarding the Fee Reduction Agreement and GEM
Agreement, see “—Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and additional shares of New Banzai Common Stock under the GEM Agreement, and
the anti- dilution protection granted to GEM in connection therewith, and any successful Potential PIPE Offering, would result in dilution of New Banzai stockholders and may
have a negative impact on the market price of New Banzai Common Stock.,” “Unaudited Pro Forma Condensed Combined Financial Information,” “Stockholder Proposal No. 1
— The Business Combination Proposal — Background of the Business Combination” and “7GC Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Contractual Obligations.” For a discussion of certain of the risks associated with these anticipated near-term dilutive issuances, see “Risk Factors — Risks Related
to the Business Combination and 7GC — 7GC’s public stockholders will experience immediate dilution as a consequence of the issuance of New Banzai Class A Shares as
consideration in the Business Combination and due to future issuances pursuant to the Equity Incentive Plan, the Fee Reduction Agreement, and the GEM Agreement. Having a
minority share position may reduce the influence that 7GC’s current stockholders have on the management of New Banzai.” And “Risk Factors — Risks Related to New Banzai
Class A Shares Following the Transactions — Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and additional shares of New Banzai Common Stock
under the GEM Agreement, and the anti- dilution protection granted to GEM in connection therewith, and any successful Potential PIPE Offering would result in dilution of
New Banzai stockholders and may have a negative impact on the market price of New Banzai Common Stock.”

See the section titled “Unaudited Pro Forma Condensed Combined Financial Information” for more information.

Board of Directors of New Banzai Following the Business Combination

Upon completion of the Business Combination, we anticipate that the New Banzai Board will consist of five members, classified into three
separate classes, with each class serving a three-year term; except, with respect to the election of directors at the special meeting pursuant to the
Director Election Proposal: the Class I director will be elected to an initial one-year term (and three-year terms subsequently), the Class II directors
will be elected to an initial two-year term (and three-year terms subsequently) and the Class III directors will be elected to an initial three-year term
(and three-year terms subsequently). All of our existing directors of 7GC, except for Jack Leeney, have informed us that they will resign from our
board of directors upon completion of the Business Combination.

Our board of directors has nominated the following individuals for election at the Special Meeting pursuant to The Director Election
Proposal:
. Class I Director: Joseph Davy;
. Class II Directors: William Bryant and Mason Ward; and
. Class III Directors: Paula Boggs and Jack Leeney.

For additional details, see the sections of this proxy statement/prospectus entitled “Proposal No. 4 — The Director Election Proposal” and
“Management of New Banzai dafter the Business Combination.”

Date, Time, and Place of Special Meeting of 7GC’s Stockholders

The Special Meeting of the stockholders of 7GC will be held virtually via live webcast at 1:00 p.m., Eastern Time, on December 5, 2023 at
https://www.cstproxy.com/7gcholdings/sm2023, to consider and vote upon the proposals to be put to the Special Meeting, including the
Adjournment Proposal to approve the adjournment of the Special Meeting to a later date or dates, if necessary, to permit further solicitation and
vote of proxies in the event that there are insufficient shares represented to constitute a quorum necessary to conduct business at the Special
Meeting or votes for the approval of one or more proposals at the Special Meeting or to the extent necessary to ensure that any required supplement
or amendment to this proxy statement/prospectus is provided to 7GC stockholders.

17



Table of Contents

Voting Power; Record Date

7GC stockholders will be entitled to vote or direct votes to be cast at the Special Meeting if they owned shares of 7GC Common Stock at the
close of business on October 27, 2023, which is the record date for the Special Meeting. Stockholders will have one vote for each share of 7GC
Common Stock owned at 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 to ensure that votes related to the shares you beneficially own are properly counted. 7GC Warrants do not have voting
rights. As of the close of business on the record date, there were 3,329,638 shares of 7GC Class A Common Stock issued and outstanding, and
5,750,000 shares of 7GC Class B Common Stock issued and outstanding.

Quorum and Vote of 7GC Stockholders

A quorum of 7GC stockholders is necessary to hold a valid meeting. A quorum will be present at the Special Meeting if the holders of shares
of outstanding 7GC Common Stock representing a majority of the voting power of all outstanding shares of 7GC Common Stock entitled to vote at
the Special Meeting are represented electronically or by proxy, except that when specified business is to be voted on by a class of 7GC Common
Stock voting as a class, the holders of shares representing a majority of the voting power of all outstanding shares of such class of 7GC Common
Stock shall constitute a quorum of such class for the transaction of such business. As of the record date for the Special Meeting, to consider and
vote upon the Charter Proposals, 1,664,180 shares of 7GC Class A Common Stock and 2,875,001 shares of 7GC Class B Common Stock would be
required to achieve a quorum at the Special Meeting. As of the record date for the Special Meeting, to consider and vote upon the Business
Combination Proposal, Director Election Proposal, Nasdaq Proposal, Incentive Plan Proposal, ESPP Proposal, and Adjournment Proposal,
4,539,820 shares of 7GC Common Stock would be required to achieve a quorum at the Special Meeting.

The Sponsor Persons have agreed to, among other things, vote in favor of any proposed business combination and to waive their redemption
rights in connection with such stockholder approval. The Sponsor has also agreed to, among other things, vote in favor of the Business
Combination Proposal and the transactions contemplated thereby, including the other Condition Precedent Proposals. As of the date of this proxy
statement/prospectus, the Sponsor Persons, collectively, own approximately 5,750,000 (or 63.3%) of the issued and outstanding shares of 7GC
Common Stock (5,650,000 of which are held by the Sponsor (396,500 of which are subject to forfeiture at closing of an initial business
combination of 7GC pursuant to the Non-Redemption Agreements), and 100,000 of which, in the aggregate, are held by the independent directors).

The proposals presented at the Special Meeting require the following votes:

. Business Combination Proposal: The approval of the Business Combination Proposal requires the affirmative vote of a majority of
the votes cast by the holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote
thereon. Accordingly, a 7GC stockholder’s failure to vote by proxy or to vote electronically online at the Special Meeting, an
abstention from voting, or a broker non-vote will have no effect on the outcome of any vote on the Business Combination Proposal.

. The Charter Proposals: The approval of each of the Charter Proposals requires an affirmative vote of the holders of at least a majority
of the outstanding shares of 7GC Common Stock entitled to vote thereon, voting together as a single class, an affirmative vote of the
holders of at least a majority of the outstanding shares of 7GC Class A Common Stock entitled to vote thereon, voting separately as a
single class, and an affirmative vote of the holders of at least a majority of the outstanding shares of 7GC Class B Common Stock
entitled to vote thereon, voting separately as a single class. Accordingly, a 7GC stockholder’s failure to vote by proxy or to vote
electronically online at the Special Meeting, an
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abstention from voting, or a broker non-vote on any of the Charter Proposals will have the same effect as a vote against any such
Charter Proposal.

. The Director Election Proposal: The approval of the election of each director nominee pursuant to the Director Election Proposal
requires the affirmative vote of a plurality of the votes cast by the holders of 7GC Common Stock represented electronically or by
proxy at the Special Meeting and entitled to vote thereon. Accordingly, a 7GC stockholder’s failure to vote by proxy or to vote
electronically online at the Special Meeting of stockholders, an abstention from voting, or a broker non-vote will have no effect on the
outcome of any vote on the Director Election Proposal.

. Nasdaq Proposal: The approval of the Nasdaq proposal requires the affirmative vote of a majority of the votes cast by the holders of
7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon. Accordingly, a 7GC
stockholder’s failure to vote by proxy or to vote electronically online at the Special Meeting, an abstention from voting, or a broker
non-vote will have no effect on the outcome of any vote on the Nasdaq Proposal.

. Incentive Plan Proposal: The approval of the Incentive Plan Proposal requires the affirmative vote of a majority of the votes cast by
the holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon.
Accordingly, a 7GC stockholder’s failure to vote by proxy or to vote electronically online at the Special Meeting, an abstention from
voting, or a broker non-vote will have no effect on the outcome of any vote on the Incentive Plan Proposal.

. ESPP Proposal: The approval of the ESPP Proposal requires the affirmative vote of a majority of the votes cast by the holders of 7GC
Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon. Accordingly, a 7GC
stockholder’s failure to vote by proxy or to vote electronically online at the Special Meeting, an abstention from voting, or a broker
non-vote will have no effect on the outcome of any vote on the ESPP Proposal.

. Adjournment Proposal: The approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by the
holders of 7GC Common Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon.
Accordingly, a 7GC stockholder’s failure to vote by proxy or to vote electronically online at the Special Meeting, an abstention from
voting, or a broker non-vote will have no effect on the outcome of any vote on the Adjournment Proposal.

Redemption Rights

Pursuant to the Existing Charter, a holder of public shares originally sold as part of the units issued in 7GC’s initial public offering may
request of 7GC that 7GC redeem all or a portion of its public shares for cash, out of funds legally available therefor, if the Business Combination is
consummated. As a holder of public shares, you will be entitled to receive cash for any public shares to be redeemed only if you:

(i) (a) hold public shares, or (b) if you hold public shares through 7GC Units, elect to separate your 7GC Units into the underlying
public shares and public warrants prior to exercising your redemption rights with respect to the public shares;

(ii) submit a written request to Continental, in which you (a) request that 7GC redeem all or a portion of your public shares for cash,
and (b) identify yourself as the beneficial holder of the public shares and provide your legal name, phone number, and address;
and

(iii) deliver your public shares to Continental, physically or electronically through DTC.

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m.,
Eastern Time, on December 1, 2023 (two business days before the Special Meeting) in order for their public shares to be redeemed.
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The redemption rights include the requirement that a public stockholder must identify itself in writing as a beneficial holder and
provide its legal name, phone number, and address to Continental in order to validly redeem its shares. Holders of public shares may elect
to redeem all or a portion of the public shares held by them regardless of if or how they vote in respect of the Business Combination
Proposal. If the Business Combination is not consummated, the public shares submitted for redemption will be returned to the respective holder,
broker, or bank. If the Business Combination is consummated, and if a holder of public shares properly exercises its right to redeem all or a portion
of the public shares that it holds and timely delivers its shares to Continental, 7GC will redeem such public shares for a per-share price, payable in
cash, equal to the pro rata portion of the Trust Account, calculated as of two business days prior to the consummation of the Business Combination.
For illustrative purposes, as of October 27 , 2023, this would have amounted to approximately $10.72 per issued and outstanding public share. If a
holder of public shares exercises its redemption rights in full, then it will be electing to exchange its public shares for cash and will no longer own
shares of 7GC Class A Common Stock.

If you hold the shares in “street name,” you will have to coordinate with your broker to have your shares certificated or delivered
electronically. Shares that have not been tendered (either physically or electronically) in accordance with these procedures will not be redeemed for
cash. There is a nominal cost associated with this tendering process and the act of certificating the shares or delivering them through DTC’s DWAC
system. The transfer agent will typically charge the tendering broker $100 and it would be up to the broker whether or not to pass this cost on to the
redeeming stockholder. In the event the proposed Business Combination is not consummated, this may result in an additional cost to stockholders
for the return of their shares.

Any request for redemption, once made by a holder of public shares, may not be withdrawn once submitted to 7GC unless the 7GC Board
determines (in its sole discretion) to permit the withdrawal of such redemption request (which it may do in whole or in part). If you submit a
redemption request to Continental and later decide prior to the Special Meeting not to elect redemption, you may request to withdraw the
redemption request. You may make such request by contacting Continental at the phone number or address listed in the section titled “Questions
and answers — Q: Who can help answer my questions?”

Any corrected or changed written exercise of redemption rights must be received by Continental prior to the vote taken on the Business
Combination Proposal at the Special Meeting. No request for redemption will be honored unless the holder’s public share certificates (if any) and
other redemption forms have been delivered to Continental, physically or electronically through DTC, at least two business days prior to the vote at
the Special Meeting.

Notwithstanding the foregoing, a public stockholder, together with any affiliate of such public stockholder or any other person with whom
such public stockholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming
its public shares with respect to more than an aggregate of 15% of the public shares without the prior consent of 7GC. Accordingly, if a public
stockholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public shares, then any such shares in excess of that
15% limit would not be redeemed for cash without the prior consent of 7GC.

The Sponsor Persons have agreed to, among other things, vote in favor of any proposed business combination and to waive their redemption
rights in connection with such stockholder approval. The Sponsor has also agreed to, among other things, vote in favor of the Business
Combination Proposal and the transactions contemplated thereby, including the other Condition Precedent Proposals. The 7GC Common Stock
held by the Sponsor Persons will be excluded from the pro rata calculation used to determine the per-share redemption price. As of the date of this
proxy statement/prospectus, the Sponsor Persons, collectively, own approximately 5,750,000 (or 63.3%) of the issued and outstanding shares of
7GC Common Stock (5,650,000 of which are held by the Sponsor (396,500 of which are subject to forfeiture at closing of an initial business
combination of 7GC
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pursuant to the Non-Redemption Agreements), and 100,000 of which, in the aggregate, are held by the independent directors).

The closing price of the shares of 7GC Class A Common Stock on November 10, 2023 was $10.61. For illustrative purposes, as of
October 27, 2023, funds in the Trust Account plus accrued interest thereon not previously released to 7GC to pay its taxes totaled approximately
$35.7 million or approximately $10.72 per issued and outstanding share of 7GC Class A Common Stock.

Prior to exercising redemption rights, public stockholders should verify the market price of the public shares as they may receive higher
proceeds from the sale of their public shares in the public market than from exercising their redemption rights, if the market price per share is
higher than the redemption price. 7GC cannot assure its stockholders that they will be able to sell their public shares 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 its securities when its
stockholders wish to sell their shares.

Appraisal Rights

Neither 7GC’s stockholders nor 7GC’s warrant holders have appraisal rights in connection with the Business Combination or the Transactions
under Delaware law.

Proxy Solicitation

Proxies may be solicited by mail, telephone or in person. 7GC has engaged the Proxy Solicitor to assist in the solicitation of proxies.

If a stockholder grants a proxy, it may still vote its shares online if it revokes its proxy before the Special Meeting. A stockholder also may
change its vote by submitting a later-dated proxy as described in the section titled “Special Meeting of 7GC — Revoking Your Proxy.”

Interests of 7GC’s Directors and Executive Officers in the Business Combination

When you consider the recommendation of the 7GC Board in favor of approval of the Business Combination Proposal, you should keep in
mind that the Sponsor Persons, including 7GC'’s directors and executive officers, have interests in such proposal that are different from, or in
addition to, those of 7GC’s stockholders generally. See the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal —
Interests of 7GC’s Directors and Executive Officers in the Business Combination” for a further discussion of these considerations.

The Sponsor (including its representatives and affiliates) and 7GC’s directors and officers, are, or may in the future become, affiliated with
entities that are engaged in a similar business to 7GC. The Sponsor and 7GC’s directors and officers are not prohibited from sponsoring, or
otherwise becoming involved with, any other blank check companies prior to 7GC completing its initial business combination. Moreover, certain of
7GC’s directors and officers have time and attention requirements for investment funds of which affiliates of the Sponsor are the investment
managers. 7GC’s directors and officers also may become aware of business opportunities which may be appropriate for presentation to 7GC, and
the other entities to which they owe certain fiduciary or contractual duties. Accordingly, they may have had conflicts of interest in determining to
which entity a particular business opportunity should be presented. These conflicts may not be resolved in 7GC’s favor and such potential business
opportunities may be presented to other entities prior to their presentation to 7GC, subject to applicable fiduciary duties under Delaware law. 7GC’s
Existing Charter provides that 7GC renounces its interest in any corporate opportunity offered to any director or officer of 7GC unless such
opportunity is expressly offered to such person
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solely in his or her capacity as a director or officer of 7GC and (i) it is an opportunity that 7GC is legally and contractually permitted to undertake
and is reasonable for 7GC to pursue, and (ii) the director or officer is permitted to refer such opportunity to 7GC without violating any other legal
obligation. This provision in 7GC’s Existing Charter may present a conflict of interest in the event that a director or officer of 7GC is offered a
corporate opportunity in a capacity other than his or her capacity as a director or officer of 7GC that is suitable for 7GC. 7GC does not believe that
such potential conflict of interest impacted 7GC’s search for a business combination target.

7GC’s existing directors and officers will be eligible for continued indemnification and continued coverage under 7GC’s directors’ and
officers’ liability insurance after the Mergers and pursuant to the Merger Agreement.

Unlike some other blank check companies in which the initial stockholders agree to vote their shares in accordance with the majority of the
votes cast by the public stockholders in connection with an initial business combination, the Sponsor Persons have agreed to, among other things,
vote in favor of any proposed business combination and to waive their redemption rights in connection with such stockholder approval. The
Sponsor has also agreed to, among other things, vote in favor of the Business Combination Proposal and the transactions contemplated thereby,
including the other Condition Precedent Proposals. As of the date of this proxy statement/prospectus, the Sponsor Persons, collectively, own
approximately 5,750,000 (or 63.3%) of the issued and outstanding shares of 7GC Common Stock (5,650,000 of which are held by the Sponsor
(396,500 of which are subject to forfeiture at closing of an initial business combination of 7GC pursuant to the Non-Redemption Agreements), and
100,000 of which, in the aggregate, are held by the independent directors). Pursuant to the Non-Redemption Agreements, immediately prior to, and
substantially concurrently with, the closing of an initial business combination, (i) the Sponsor (or its designees) will surrender and forfeit to 7GC
for no consideration the Forfeited Shares and (ii) 7GC will issue to the Holders a number of shares of 7GC Class A Common Stock equal to the
number of Forfeited Shares.

The Sponsor and 7GC'’s directors, officers, advisors, or their respective affiliates may purchase shares or warrants in privately negotiated
transactions or in the open market either prior to or following the completion of the Business Combination. However, they have no current
commitments, plans, or intentions to engage in any such transactions and have not formulated any terms or conditions for any such transactions.

None of the funds in the Trust Account will be used to purchase shares or warrants in such transactions. If any such persons engage in such
transactions, they will not make any such purchases when they are in possession of any material non-public information not disclosed to the seller
or if such purchases are prohibited by Regulation M under the Exchange Act or other federal securities laws. Such a purchase may include a
contractual acknowledgement that such stockholder, although still the record holder of 7GC’s shares, is no longer the beneficial owner thereof and
therefore agrees not to exercise its redemption rights.

In the event that the Sponsor or 7GC’s directors, officers, advisors, 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 would be to (i) ensure that such shares would not be redeemed in connection with the initial business
combination,(ii) ensure that 7GC’s net tangible assets are at least $5,000,001, where it appears that such requirement would otherwise not be met,
(iii) reduce the number of warrants outstanding, or (iv) vote such warrants on any matters submitted to the warrant holders for approval in
connection with the Business Combination. Any such purchases of our securities may result in the completion of the Business Combination that
may not otherwise have been possible.

In addition, if such purchases are made, the public “float” of shares of 7GC Class A Common Stock may be reduced and the number of
beneficial holders of our securities may be reduced, which may make it difficult to maintain or obtain the quotation, listing or trading of our
securities on a national securities exchange.
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The Sponsor and 7GC'’s officers, directors, and/or their affiliates anticipate that they may identify the stockholders with whom the Sponsor or
7GC'’s officers, directors, or their affiliates may pursue privately negotiated purchases by either the stockholders contacting us directly or by our
receipt of redemption requests submitted by stockholders (in the case of shares of 7GC Class A Common Stock) following our mailing of proxy
materials in connection with the Business Combination. To the extent that the Sponsor or 7GC’s officers, directors, advisors, or their affiliates enter
into a private purchase, they would identify and contact only potential selling stockholders who have expressed their election to redeem their shares
for a pro rata share of the Trust Account or vote against the Business Combination Proposal but only if such shares have not already been voted at
the Special Meeting. The Sponsor and 7GC'’s officers, directors, advisors, or their affiliates will only purchase shares if such purchases comply with
Regulation M under the Exchange Act and the other federal securities laws.

To the extent that the Sponsor or 7GC’s officers, directors, advisors, or their affiliates enter into any such private purchase, prior to the
Special Meeting, 7GC will file a current report on Form 8-K to disclose (1) the amount of securities purchased in any such purchases, along with
the purchase price; (2) the purpose of any such purchases; (3) the impact, if any, of any such purchases on the likelihood that the business
combination transaction will be approved; (4) the identities or the nature of the security holders (e.g., 5% security holders) who sold their securities
in any such purchases; and (5) the number of securities for which 7GC has received redemption requests pursuant to its stockholders’ redemption
rights in connection with the Business Combination.

Any purchases by the Sponsor or 7GC’s officers, directors, and/or their affiliates who are affiliated purchasers under Rule 10b-18 under the
Exchange Act will only be made to the extent such purchases are able to be made in compliance with Rule 10b-18, which is a safe harbor from
liability for manipulation under Section 9(a)(2) and Rule 10b-5 of the Exchange Act. Rule 10b-18 has certain technical requirements that must be
complied with in order for the safe harbor to be available to the purchaser. The Sponsor and 7GC’s officers, directors and/or their affiliates will not
make purchases of shares of 7GC Class A Common Stock if the purchases would violate Section 9(a)(2) or Rule 10b-5 of the Exchange Act.

The existence of financial and personal interests of one or more of 7GC’s directors may result In a conflict of interest on the part of such
director(s) between what he, she, or they may believe is in the best interests of 7GC and its stockholders and what he, she, or they may believe is
best for himself, herself, or themselves in determining to recommend that stockholders vote for the proposals. In addition, 7GC’s officers have
interests in the Business Combination that may conflict with your interests as a stockholder. See the section titled “Stockholder Proposal No. 1 —
The Business Combination Proposal — Interests of 7GC’s Directors and Executive Officers in the Business Combination” for a further discussion
of these considerations.

Recommendation to Stockholders of 7GC

The 7GC Board believes that the Business Combination Proposal and the other proposals to be presented at the Special Meeting are in the
best interest of 7GC’s stockholders and unanimously recommends that its stockholders vote “FOR” the Business Combination Proposal, “FOR” the
Binding Charter Proposals, “FOR” the Advisory Charter Proposals, “FOR” the Director Election Proposal, “FOR” the Nasdaq Proposal, “FOR” the
Incentive Plan Proposal, “FOR” the ESPP Proposal, and “FOR” the Adjournment Proposal, in each case, if presented to the Special Meeting.

The existence of financial and personal interests of one or more of 7GC’s directors may result in a conflict of interest on the part of such
director(s) between what he, she or they may believe is in the best interests of 7GC and its stockholders and what he, she or they may believe is
best for himself, herself, or themselves in determining to recommend that stockholders vote for the proposals. In addition, 7GC’s officers have
interests in the Business Combination that may conflict with your interests as a stockholder. See the section titled “Stockholder Proposal No. 1 —
The Business Combination Proposal — Interests of 7GC’s Directors and Executive Officers in the Business Combination” for a further discussion
of these considerations.
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Sources and Uses of Funds for the Business Combination

The following table summarizes the sources and uses for funding the Business Combination. These figures assume (i) that no holders of
shares of 7GC Class A Common Stock exercise their redemption rights in connection with the Business Combination, except for the public
stockholders that exercised their redemption rights in connection with the Business Combination pursuant to the Extension Meeting or the Second
Extension Meeting (as of June 30, 2023, 19,670,372 public shares have been redeemed), and (ii) that New Banzai issues 9,999,935 shares of New
Banzai Common Stock to Existing Banzai Securityholders; provided that in the 25%, 50%, 75% and maximum redemptions scenarios, these
assumptions are modified to assume that public stockholders exercise their redemption rights at the applicable redemption levels in connection with
the Business Combination. If the actual facts are different from these assumptions, then the amounts and shares outstanding after the Closing will
be different and those changes could be material.

No Redemptions Scenario

Sources Uses
(in millions)
Cash held in Trust Account()) $ 35.3 Cash to balance sheet $ 27.2
Existing Banzai Securityholders — equity rollover(2) 100.0 Transaction expenses(3) 8.1
Existing Banzai Securityholders — equity rollover(2) 100.0

Negative cash reclassified to Accounts Payable —
Total sources $135.3 Total uses $135.3

(1) Calculated as of July 31, 2023.

(2) Based on the Total Consideration.

(3) Reflects estimated 7GC Transaction Expenses of $4.1 million and estimated Company Expenses of $4 million (and excludes the Original
Deferred Fee in accordance with the Fee Reduction Agreement).

25% Redemptions Scenario

Sources Uses
(in millions)
Cash held in Trust Account(l) $ 26.5 Cash to balance sheet $ 18.4
Existing Banzai Securityholders — equity rollover(2) 100.0 Transaction expenses(3) 8.1
Existing Banzai Securityholders — equity rollover(2) 100.0

Negative cash reclassified to Accounts Payable —
Total sources $126.5 Total uses $126.5

(1) Calculated as of July 31, 2023.

(2) Based on the Total Consideration.

(3) Reflects estimated 7GC Transaction Expenses of $4 million and estimated Company Expenses of $4 million (and excludes the Original
Deferred Fee in accordance with the Fee Reduction Agreement).
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50% Redemptions Scenario

Sources Uses
(in millions)
Cash held in Trust Account()) $ 17.7 Cash to balance sheet $ 9.6
Existing Banzai Securityholders — equity rollover(2) 100.0 Transaction expenses(3) 8.1
Existing Banzai Securityholders — equity rollover(2) 100.0

Negative cash reclassified to Accounts Payable —
Total sources $117.7 Total uses $117.7

(1) Calculated as of July 31, 2023.

(2) Based on the Total Consideration.

(3) Reflects estimated 7GC Transaction Expenses of $4.1 million and estimated Company Expenses of $4 million (and excludes the Original
Deferred Fee in accordance with the Fee Reduction Agreement).

75% Redemptions Scenario

Sources Uses
(in millions)
Cash held in Trust Account(®) $ 8.8 Cash to balance sheet $ 0.7
Existing Banzai Securityholders — equity rollover(2) 100.0 Transaction expenses(3) 8.1
Existing Banzai Securityholders — equity rollover(2) 100.0

Negative cash reclassified to Accounts Payable —
Total sources $108.8 Total uses $108.8

(1) Calculated as of July 31, 2023.

(2) Based on the Total Consideration.

(3) Reflects estimated 7GC Transaction Expenses of $4.1 million and estimated Company Expenses of $4 million (and excludes the Original
Deferred Fee in accordance with the Fee Reduction Agreement).

Maximum Redemptions Scenario

Sources Uses
(in millions)
Cash held in Trust Account(®) $ — Cash to balance sheet $ —
Existing Banzai Securityholders — equity rollover(2) 100.0 Transaction expenses®) 8.1
Existing Banzai Securityholders — equity rollover(® 100.0
Negative cash reclassified to Accounts Payable (8.1)
Total sources $100.0 Total uses $100.0

(1) Calculated as of July 31, 2023.

(2) Based on the Total Consideration.

(3) Reflects estimated 7GC Transaction Expenses of $4.1 million and estimated Company Expenses of $4 million (and excludes the Original
Deferred Fee in accordance with the Fee Reduction Agreement).
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In connection with the Business Combination, 7GC and Banzai intend to enter into a PIPE transaction (the “Potential PIPE Offering”) to
provide targeted additional funds of $20 million prior to Closing. Any proceeds from the Potential PIPE Offering will constitute general funds of
New Banzai. 7GC and Banzai expect to finalize the Potential PIPE Offering, if successful, in November 2023, prior to the Closing. As of the date
of this proxy statement/prospectus, 7GC and Banzai have not entered into any definitive agreements with respect to the Potential PIPE Offering or
other equity financing arrangements (other than the GEM Agreement) with any investor. While 7GC and Banzai intend to pursue the Potential
PIPE Offering, there can be no assurance that 7GC and Banzai will complete the Potential PIPE Offering (in the targeted amounts or any amounts)
or that any other financing arrangement will be effectuated. To the extent that 7GC and Banzai do not complete the Potential PIPE Offering (or any
other financing arrangement) and public stockholders elect to redeem 62.9% or more of outstanding public shares in connection with the Business
Combination, the minimum cash condition that the Net Transaction Proceeds (as defined in the Merger Agreement) at the Closing must be equal to
or greater than $5 million (the “Minimum Cash Condition”) will not be satisfied.

While 7GC expects to satisfy the Minimum Cash Condition through the Potential PIPE Offering or other financing arrangements, there can
be no assurance that any or all of the Potential PIPE Offering or other financing arrangements will be effectuated and that the Minimum Cash
Condition will be satisfied. In the event that the Minimum Cash Condition is not satisfied, or waived by Banzai under the terms of the Merger
Agreement, we will not complete the Business Combination or redeem any public shares, all public shares submitted for redemption in connection
with the Business Combination will be returned to the holders thereof, and we may be forced to liquidate 7GC. As of the date of this proxy
statement/prospectus, Banzai has not indicated any intent to waive the Minimum Cash Condition. See “Risk Factors — Risks Related to the
Business Combination and 7GC — If we are unable to complete the Potential PIPE Offering or otherwise raise funds to meet the Minimum Cash
Condition in the Merger Agreement and redemptions of public shares exceed 62.9%, we may not be able to consummate the Business
Combination.”

Material U.S. Federal Income Tax Consequences

For a discussion summarizing the material U.S. federal income tax consequences of the exercise of redemption rights to 7GC stockholders,
please see the section titled “Material U.S. Federal Income Tax Consequences.”

Expected Accounting Treatment
The Business Combination

The Business Combination is accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in accordance
with GAAP. Under this method of accounting, 7GC is treated as the “acquired” company for financial reporting purposes. Banzai has been
determined to be the accounting acquirer because Banzai equityholders, as a group, will retain a majority of the voting power of New Banzai as of
the closing of the Business Combination (and, depending on the amount of redemptions requested by 7GC’s public stockholders, may retain a
majority of the outstanding shares of New Banzai), Banzai has designated more than half of the members of the board of directors as of the closing
of the Business Combination, Banzai’s management will continue to manage New Banzai, and Banzai’s business will comprise the ongoing
operations of New Banzai. See the section titled “Business Combination Proposal — Expected Accounting Treatment.”

Regulatory Matters

Under the HSR Act and the rules that have been promulgated thereunder by the U.S. Federal Trade Commission (“FTC”), certain transactions
may not be consummated unless information has been furnished to the
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Antitrust Division of the Department of Justice (“Antitrust Division”) and the FTC and certain waiting period requirements have been satisfied.
The Business Combination is subject to these requirements and may not be completed until the expiration of a 30-day waiting period following the
filing of the required Notification and Report Forms with the Antitrust Division and the FTC or until early termination is granted. 7GC and Banzai
filed the required forms under the HSR Act with the Antitrust Division and the FTC within ten business days following the date of the Merger
Agreement.

On January 23, 2023, the waiting period with respect to the Notification and Report Forms under the HSR Act expired at 11:59 p.m. Eastern
Time. At any time before or after consummation of the Business Combination, notwithstanding termination of the waiting period under the HSR
Act, the applicable competition authorities in the United States or any other applicable jurisdiction could take such action under applicable antitrust
laws as such authority deems necessary or desirable in the public interest, including seeking to enjoin the consummation of the Business
Combination, conditionally approving the Business Combination upon divestiture of New Banzai’s assets, subjecting the completion of the
Business Combination to regulatory conditions, or seeking other remedies. Private parties may also seek to take legal action under the antitrust laws
under certain circumstances. 7GC cannot assure you that the Antitrust Division, the FTC, any state attorney general, or any other government
authority will not attempt to challenge the Business Combination on antitrust grounds, and, if such a challenge is made, 7GC cannot assure you as
to its result.

Neither 7GC nor Banzai is aware of any material regulatory approvals or actions that are required for completion of the Business
Combination other than the expiration or early termination of the waiting period under the HSR Act. It is presently contemplated that if any such
additional regulatory approvals or actions are required, those approvals or actions will be sought. There can be no assurance, however, that any
additional approvals or actions will be obtained.

Emerging Growth Company

7GC is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business Startups
Act of 2012 (the “JOBS Act”), and it may take advantage of certain exemptions from various reporting requirements that are applicable to other
public companies that are not emerging growth companies, including, but not limited to, not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in 7GC’s periodic
reports and proxy statements, exemptions from the requirements of holding a nonbinding advisory vote on executive compensation, and
stockholder approval of any golden parachute payments not previously approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised
financial accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or
do not have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards.
The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to
non-emerging growth companies, but any such election to opt out is irrevocable. 7GC has elected not to opt out of such extended transition period,
which means that when a standard is issued or revised and it has different application dates for public or private companies, 7GC, as an emerging
growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make
comparison of 7GC'’s financial statements with certain other public companies difficult or impossible because of the potential differences in
accounting standards used.

New Banzai will qualify as an “emerging growth company.” New Banzai will remain an emerging growth company until the earlier of: (i) the
last day of the fiscal year (a) following the fifth anniversary of the closing of
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the IPO (December 31, 2025), (b) in which New Banzai has total annual gross revenue of at least $1.235 billion, or (c) in which New Banzai is
deemed to be a large accelerated filer, which means the market value of the common equity of New Banzai that is held by non-affiliates exceeds
$700 million as of the last business day of its most recently completed second fiscal quarter; and (ii) the date on which New Banzai has issued
more than $1.00 billion in non-convertible debt securities during the prior three-year period. References herein to “emerging growth company”
have the meaning associated with it in the JOBS Act.

Summary Risk Factors

In evaluating the proposals set forth in this proxy statement/prospectus, you should carefully read this proxy statement/prospectus, including
the annexes, and especially consider the factors discussed in the section titled “Risk Factors.” The occurrence of one or more of the events or the
circumstances described in the section titled “Risk Factors,” alone or in combination with other events or circumstances, may adversely affect
7GC’s and Banzai’s ability to complete or realize the anticipated benefits of the Business Combination, and may have a material adverse effect on
the business, cash flows, financial condition, or results of operations of New Banzai. Such risks include, but are not limited to:

Risks Related to Banzai’s Business and Industry
. Banzai has incurred significant operating losses in the past and may never achieve or maintain profitability.

. Banzai has a limited operating history with its current offerings, which makes it difficult to evaluate its current and future business
prospects and increases the risk of your investment.

. Banzai’s revenue growth rate depends on existing customers renewing and maintaining or expanding their subscriptions, and if it fails
to retain its customers at current or expanded subscriptions, its business will be harmed.

. If Banzai is unable to attract new customers on a cost-effective basis, its business will be harmed.

. The forecasts and projections herein are based upon certain assumptions, analyses, and estimates. If these assumptions, analyses, or
estimates prove to be incorrect or inaccurate, Banzai’s actual results may differ materially from those forecasted or projected.

. Banzai may not successfully develop or introduce new and enhanced products that achieve market acceptance, or successfully
integrate acquired products or services with its existing products, and its business could be harmed and its revenue could suffer as a
result.

Risks Related to the Business Combination and 7GC

. 7GC may not be able to complete the Business Combination or any other business combination within the prescribed timeframe, in
which case 7GC would cease all operations, except for the purpose of winding up, and 7GC would redeem the 7GC Class A Common
Stock and liquidate.

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

. The Business Combination is subject to the satisfaction or waiver of certain conditions, which may not be satisfied or waived on a
timely basis, if at all.

. Following the consummation of the Business Combination, New Banzai’s only significant asset will be its ownership interest in
Banzai, and such ownership may not be sufficient to pay dividends or make
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distributions or loans to enable it to pay any dividends on New Banzai Common Stock or satisfy its other financial obligations.

7GC has no specified maximum redemption threshold. The absence of such a redemption threshold may make it possible for 7GC to
complete a business combination with which a substantial majority of 7GC’s stockholders do not agree.

7GC’s public stockholders will experience immediate dilution as a consequence of the issuance of New Banzai Class A Shares as
consideration in the Business Combination and in connection with any successful Potential PIPE Offering and due to future issuances
pursuant to the Equity Incentive Plan, the Fee Reduction Agreement, and the GEM Agreement. Having a minority share position may
reduce the influence that 7GC’s current stockholders have on the management of New Banzai.

If we are unable to complete the Potential PIPE Offering or otherwise raise funds to meet the Minimum Cash Condition in the Merger
Agreement and redemptions of public shares exceed 62.9%, we may not be able to consummate the Business Combination.

Risks Related to New Banzai Class A Shares Following the Transactions

New Banzai’s dual class common stock structure will have the effect of concentrating voting power with New Banzai’s Chief
Executive Officer and Co-Founder, Joseph Davy, which limits an investor’s ability to influence the outcome of important transactions,
including a change in control.

We cannot predict the impact New Banzai’s dual class structure will have on the market price of New Banzai Class A Shares.

As a “controlled company” within the meaning of Nasdaq listing rules after Closing, New Banzai will qualify for exemptions from
certain corporate governance requirements and will have the opportunity to elect to avail itself of any of the exemptions afforded a
controlled company.

The market price of New Banzai Class A Shares is likely to be highly volatile, and you may lose some or all of your investment.

Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and additional shares of New Banzai Common Stock under
the GEM Agreement, and the anti-dilution protection granted to GEM in connection therewith, and any successful Potential PIPE
Offering would result in dilution of New Banzai stockholders and have a negative impact on the market price of New Banzai Common
Stock.

It is not currently anticipated that New Banzai will pay dividends on New Banzai Class A Shares, and, consequently, your ability to
achieve a return on your investment will depend on appreciation, if any, in the market price of New Banzai Class A Shares.

Future sales of New Banzai Class A Shares may depress their stock price.

Risks Related to Redemption

If a public stockholder fails to receive notice of 7GC’s offer to redeem public shares in connection with the Business Combination or
fails to comply with the procedures for tendering public shares, such shares may not be redeemed.

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

7GC directors may decide not to enforce the indemnification obligation of the Sponsor, resulting in a reduction in the amount of funds
in the Trust Account available for distribution to public stockholders.
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RISK FACTORS

The following risk factors will apply to business and operations of New Banzai following the Closing. These risk factors are not exhaustive and
investors are encouraged to perform their own investigation with respect to the business, prospects, financial condition, and operating results of Banzai
and New Banzai’s business, prospects, financial condition, and operating results following the completion of the Business Combination. You should
carefully consider the risks described below, together with the financial and other information contained in this proxy statement/prospectus, including
the sections titled “Cautionary Note Regarding Forward-Looking Statements” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and our and 7GC’s financial statements and related notes, before deciding how to vote your shares of 7GC Common Stock. If
any of the following risks or additional risks and uncertainties not presently known to us or that we currently believe to be immaterial actually occurs,
our business, financial condition, results of operations, and prospects could be materially and adversely affected. Unless otherwise indicated, references
in these risk factors to our business being harmed will include harm to our business, reputation, brand, financial condition, results of operations, and
prospects.

Risks Related to Banzai’s Business and Industry

» o« » o«

Unless the context otherwise suggests, in this subsection, “Banzai,” “we,” “us,” “our,” and the “Company” refer to the business and operations
of Banzai and its subsidiaries prior to the consummation of the Business Combination, which will be the business of New Banzai and its subsidiaries
following the consummation of the Business Combination.

We have incurred significant operating losses in the past and may never achieve or maintain profitability.

We have incurred significant operating losses since our inception, including net losses of $15.5 million, $10.1 million, $7.1 million, and
$5.6 million in the years ended December 31, 2022 and 2021 and the six months ended June 30, 2023 and 2022, respectively. We expect our costs will
increase substantially in the foreseeable future and our losses will continue as we expect to invest significant additional funds towards growing our
business and operating as a public company and as we continue to invest in increasing our customer base, expanding our operations, hiring additional
sales and other personnel, developing future products, and potentially acquiring complementary technology and businesses. These efforts may prove
more expensive than we currently anticipate, and we may not succeed in increasing our revenue sufficiently to offset these higher expenses. We are
unable to accurately predict when, or if, we will be able to achieve profitability. Even if we achieve profitability in the future, we may not be able to
sustain profitability in subsequent periods. To date, we have financed our operations principally from the sale of our equity, revenue from sales, and the
incurrence of indebtedness. Our cash flow from operations was negative for the six months ended June 30, 2023 and 2022 and the years ended
December 31, 2022 and 2021, and we may not generate positive cash flow from operations in any given period. If we are not able to achieve or maintain
positive cash flow in the long term, we may require additional financing, which may not be available on favorable terms or at all and/or which would be
dilutive to our stockholders. If we are unable to successfully address these risks and challenges as we encounter them, our business may be harmed. Our
failure to achieve or maintain profitability or positive cash flow could negatively impact the value of New Banzai Common Stock.

We have a limited operating history with our current offerings, which makes it difficult to evaluate our current and future business prospects and
increases the risk of your investment.

While we served our first customer in 2017, we have significantly altered our product offerings over the past few years. Our limited operating
history with respect to our current product offerings makes it difficult to effectively assess or forecast our future prospects. For example, in 2021, we
acquired Demio Holding, Inc., a Delaware corporation (“Demio”), a webinar platform startup, and integrated Demio’s platform into our service
offerings and in 2023, we launched Boost, a tool used by Demio customers to enhance participation in their
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Demio webinars. You should consider our business and prospects in light of the risks and difficulties we encounter or may encounter. These risks and
difficulties include our ability to cost-effectively acquire new customers, retain existing customers, and expand the scope of the platform we sell to new
and existing customers. Furthermore, in pursuit of our growth strategy, we may enter into new partnerships to further penetrate our targeted markets and
adoption of our solutions, but it is uncertain whether these efforts will be successful. If we fail to address the risks and difficulties that we may face,
including those associated with the challenges listed above, our business, prospects, financial condition, and operating results may be materially and
adversely harmed.

It is difficult to predict our future revenues and appropriately budget for our expenses, and we have limited insight into trends that may emerge and
affect our business. In the event that actual results differ from our estimates or we adjust our estimates in future periods, our operating results and
financial position could be materially affected.

Our revenue growth rate depends on existing customers renewing and maintaining or expanding their subscriptions, and if we fail to retain our
customers at current or expanded subscriptions, our business will be harmed.

Our customers have no obligation to renew their subscriptions for our product offerings after the expiration of their subscription periods. Our
customers may not renew. Our renewal and reactivation rates may decline because of a number of factors, including customer dissatisfaction, customers’
spending levels, decreased return on investment, increased competition, or pricing changes. If our customers do not renew their subscriptions or
downgrade the products purchased under their subscriptions, our revenue may decline and our business may be harmed. Our future success also depends
in part on existing customers expanding their subscriptions. If our efforts to sell upgrades to our customers are not successful, it may decrease our
revenue growth rate.

If we are unable to attract new customers on a cost-effective basis, our business will be harmed.

To grow our business, we must continue to grow our customer base in a cost-effective manner. Increasing our customer base and achieving
broader market acceptance of our product offerings will depend, to a significant extent, on our ability to effectively expand our sales and marketing
activities. We may not be able to recruit qualified personnel, train them to perform, and achieve an acceptable level of sales production from them on a
timely basis or at all. In addition, the cost to attract new customers may increase as we market our existing and new products to different market
segments. If we are unable to maintain effective sales and marketing activities, our ability to attract new customers could be harmed, our sales and
marketing expenses could increase substantially, and our business may be harmed. Further, to the extent there is a sustained general economic downturn
and our customers and potential customers experience delays or reductions in general customer engagement technology spending, potential customers
may be unwilling to take on the additional cost associated with adopting our product offerings as an alternative to their existing products or service
providers, and if they choose to adopt our products, they may not purchase additional products and services in the future due to budget limitations.

If we fail to effectively manage our growth, our business, results of operations, and financial condition would likely be harmed.

We expect to continue to experience growth in our headcount and operations, which will continue to place significant demands on our
management and our administrative, operational, and financial reporting resources. Our growth will require hiring additional employees and making
significant expenditures, particularly in sales and marketing but also in our technology, professional services, finance, and administration teams. Our
ability to effectively manage our growth will require the allocation of management and employee resources along with improvements to operational and
financial controls and reporting procedures and systems. Our expenses may increase more than we plan, and we may fail to hire qualified personnel,
expand our customer base, enhance our
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existing products, develop new products, integrate any acquisitions, satisfy the requirements of our existing customers, respond to competitive
challenges, or otherwise execute our strategies. If we are unable to effectively manage our growth, our business, results of operations, and financial
condition would likely be harmed.

We may be unable to successfully execute on our growth initiatives, business strategies, or operating plans.

We are continually executing on growth initiatives, strategies, and operating plans designed to enhance our business and extend our existing and
future offerings to address evolving needs. The anticipated benefits from these efforts are based on several assumptions that may prove to be inaccurate.
Moreover, we may not be able to successfully complete these growth initiatives, strategies, and operating plans and realize all of the benefits, including
growth targets and cost savings, that we expect to achieve, or it may be more costly to do so than we anticipate. A variety of risks could cause us not to
realize some or all of the expected benefits. These risks include, among others, delays in the anticipated timing of activities related to such growth
initiatives, strategies, and operating plans, increased difficulty and cost in implementing these efforts, including difficulties in complying with new
regulatory requirements, the incurrence of other unexpected costs associated with operating our business, and lack of acceptance by our customers.
Moreover, our continued implementation of these programs may disrupt our operations and performance. As a result, we cannot assure you that we will
realize these benefits. If, for any reason, the benefits we realize are less than our estimates or the implementation of these growth initiatives, strategies,
and operating plans adversely affect our operations or cost more or take longer to effectuate than we expect, or if our assumptions prove inaccurate, our
business may be harmed.

The forecasts and projections herein are based upon certain assumptions, analyses, and estimates. If these assumptions, analyses, or estimates prove
to be incorrect or inaccurate, our actual results may differ materially from those forecasted or projected.

The forecasts and projections, including projected revenue growth, cost of goods sold, operating expense, Gross Margin, and anticipated organic
and inorganic growth, are subject to significant uncertainty and are based on certain assumptions, analyses, and estimates, including with reference to
third-party forecasts, any or all of which may prove to be incorrect or inaccurate. These include assumptions, analyses, and estimates about future
pricing, and future costs, all of which are subject to a wide variety of business, regulatory, and competitive risks and uncertainties. If these assumptions,
analyses, or estimates prove to be incorrect or inaccurate, our actual results may differ materially from those forecasted or projected, and may adversely
affect the value of New Banzai Common Stock.

If we fail to attract and retain qualified personnel, our business could be harmed.

Our success depends in large part on our ability to attract, integrate, motivate, and retain highly qualified personnel at a reasonable cost on the
terms we desire, particularly sales and marketing personnel, software developers, and technical and customer support. Competition for skilled personnel,
particularly in the technology industry, is intense and we may not be successful in attracting, motivating, and retaining needed personnel. We also may
be unable to attract or integrate into our operations qualified personnel on the schedule we desire. We have from time to time experienced, and we
expect to continue to experience, difficulty in attracting, integrating, motivating, and retaining highly qualified personnel, which could harm our
business. In addition, dealing with the loss of the services of our executive officers or other key personnel and the process to replace any of our
executive officers or other key personnel may involve significant time and expense, take longer than anticipated, and significantly delay or prevent the
achievement of our business objectives, which may harm our business.

Our management team has a limited history working together operating the Company and, as a result, our past results may not be indicative of
future operating performance.

We have a limited history working together operating the Company, which makes it difficult to forecast our future results. You should not rely on
our past quarterly operating results as indicators of future performance. In
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addition, you should consider and evaluate our prospects in light of the risks and uncertainties frequently encountered by companies in rapidly evolving
markets like ours, as well as the information included in this proxy statement/prospectus.

We may not successfully develop or introduce new and enhanced products that achieve market acceptance, or successfully integrate acquired
products or services with our existing products, and our business could be harmed and our revenue could suffer as a result.

Our ability to attract new customers and increase revenue from existing customers will likely depend upon the successful development,
introduction, and customer acceptance of new and enhanced versions of our product offerings and on our ability to integrate any products and services
that we may acquire, as well as our ability to add new functionality and respond to technological advancements. Moreover, if we are unable to expand
our product offerings, our customers could migrate to competitors. Our business could be harmed if we fail to deliver new versions, upgrades, or other
enhancements to our existing products to meet customer needs on a timely and cost-effective basis. Unexpected delays in releasing new or enhanced
versions of our product offerings, or errors following their release, could result in loss of sales, delay in market acceptance, or customer claims against
us, any of which could harm our business. The success of any new product depends on several factors, including timely completion, adequate quality
testing, and market acceptance. We may not be able to develop new products successfully or to introduce and gain market acceptance of new solutions
in a timely manner, or at all. If we are unable to develop new applications or products that address our customers’ needs, or to enhance and improve our
product offerings in a timely manner, we may not be able to maintain or increase customer use of our products.

Our ability to introduce new products and features is dependent on adequate development resources. If we do not adequately fund our development
efforts, we may not be able to compete effectively and our business and operating results may be harmed.

To remain competitive, we must continue to develop new product offerings, applications, features, and enhancements to our existing product
offerings. Maintaining adequate development personnel and resources to meet the demands of the market is essential. If we are unable to develop our
product offerings internally due to certain constraints, such as high employee turnover, lack of management ability, or a lack of other research and
development resources, we may miss market opportunities. Further, many of our competitors expend a considerably greater amount of funds on their
development programs, and those that do not may be acquired by larger companies that would allocate greater resources to our competitors’
development programs. Our failure to maintain adequate development resources or to compete effectively with the development programs of our
competitors could materially adversely affect our business.

Our acquisitions of, and investments in, other businesses, products, or technologies may not yield expected benefits and our inability to successfully
integrate acquisitions may negatively impact our business, financial condition, and results of operations.

In the past, we have pursued acquisitions of technology and expertise to enhance the products and services we offer. For example, in 2021, we
acquired webinar platform startup Demio and integrated Demio’s platform into our service offerings. We anticipate that we will continue to make
acquisitions of or investments in businesses, products, and technologies in the future. We may not realize the anticipated benefits, or any benefits, from
our past or future acquisitions. In addition, if we finance acquisitions by incurring debt or by issuing equity or convertible or other debt securities, our
then-existing stockholders may be diluted or we could face constraints related to the repayment of indebtedness. To the extent that the acquisition
consideration is paid in the form of an earnout on future financial results, the success of such an acquisition will not be fully realized by us for a period
of time as it is shared with the sellers. Further, if we fail to properly evaluate and execute acquisitions or investments, our business and prospects may be
harmed and the value of your investment may decline. For us to
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realize the benefits of past and future acquisitions, we must successfully integrate the acquired businesses, products, or technologies with ours. Some of
the challenges to successful integration of our acquisitions include:

. unanticipated costs or liabilities resulting from our acquisitions;

. retention of key employees from acquired businesses;

. difficulties integrating acquired operations, personnel, technologies, or products;

. diversion of management attention from existing business operations and strategy;

. diversion of resources that are needed in other parts of our business, including integration of other acquisitions;
. potential write-offs of acquired assets;

. inability to maintain relationships with customers and partners of the acquired businesses;

. difficulty of transitioning acquired technology and related infrastructures into our existing product offerings;

. difficulty maintaining security and privacy standards of acquired technology consistent with our existing products;
. potential financial and credit risks associated with the acquired businesses or their customers;

. the need to implement internal controls, procedures, and policies at the acquired companies;

. the need to comply with additional laws and regulations applicable to the acquired businesses; and

. the income and indirect tax impacts of any such acquisitions.

Our failure to address these risks or other problems encountered in connection with our past or future acquisitions and investments could cause us
to fail to realize the anticipated benefits of such acquisitions or investments and negatively impact our business, financial condition, and results of
operations.

We face significant competition from both established and new companies offering marketing, sales, and engagement software and other related
applications, as well as internally developed software, which may harm our ability to add new customers, retain existing customers, and grow our
business.

The marketing, sales, customer service, operations, and engagement software market is evolving, highly competitive, and significantly
fragmented. With the introduction of new technologies and the potential entry of new competitors into the market, we expect competition to persist and
intensify in the future, which could harm our ability to increase sales, maintain or increase renewals, and maintain our prices.

We face intense competition from other software companies that develop marketing, sales, customer service, operations, and engagement
management software and from marketing services companies that provide interactive marketing services. Competition could significantly impede our
ability to sell subscriptions to our products on terms favorable to us. Our current and potential competitors may develop and market new technologies
that render our existing or future products less competitive or obsolete. In addition, if these competitors develop products with similar or superior
functionality to our platform, we may need to decrease the prices or accept less favorable terms for our platform subscriptions in order to remain
competitive. If we are unable to maintain our pricing due to competitive pressures, our margins will be reduced and our operating results will be
negatively affected.

Our competitors include:
*  Vimeo, Zoom, and GoToWebinar with respect to video platforms;
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*  Mailchimp and Constant Contact with respect to email marketing; and

*  Marketo, Hubspot, and Braze with respect to marketing automation platforms.

We compete across five distinct categories within the B2B (as defined herein) MarTech landscape: digital events and webinars, demand
generation, creative development, engagement platforms and marketing automation, and measurement and attribution. Our current and potential
competitors within any or all of such categories may have significantly more financial, technical, marketing, and other resources than we have, be able
to devote greater resources to the development, promotion, sale, and support of their products and services, may have more extensive customer bases
and broader customer relationships than we have, and may have longer operating histories and greater name recognition than we have. As a result, these
competitors may respond faster to new technologies and undertake more extensive marketing campaigns for their products. In a few cases, these vendors
may also be able to offer additional software at little or no additional cost by bundling it with their existing suite of applications. To the extent any of our
competitors has existing relationships with potential customers for either marketing software or other applications, those customers may be unwilling to
purchase our products because of their existing relationships with our competitor. If we are unable to compete with such companies, the demand for our
product offerings could substantially decline.

In addition, if one or more of our competitors were to merge or partner with another of our competitors, our ability to compete effectively could be
adversely affected. Our competitors may also establish or strengthen cooperative relationships with our current or future strategic distribution and
technology partners or other parties with whom we have relationships, thereby limiting our ability to promote and implement our product offerings. We
may not be able to compete successfully against current or future competitors, and competitive pressures may harm our business.

Our business, results of operations, and financial condition may fluctuate on a quarterly and annual basis, which may result in a decline in our
stock price if such fluctuations result in a failure to meet any projections that we may provide or the expectations of securities analysts or investors.

Our operating results have in the past and could in the future vary significantly from quarter-to-quarter and year-to-year and may fail to match our
past performance, our projections, or the expectations of securities analysts because of a variety of factors, many of which are outside of our control and,
as a result, should not be relied upon as an indicator of future performance. As a result, we may not be able to accurately forecast our operating results
and growth rate. Any of these events could cause the market price of New Banzai Class A Shares to fluctuate. Factors that may contribute to the
variability of our operating results include:

. our ability to attract new customers and retain existing customers;

. the financial condition of our current and potential customers;

. changes in our sales and implementation cycles;

. introductions and expansions of our product offerings, offerings, or challenges with their introduction;

. changes in our pricing or fee structures or those of our competitors;

. the timing and success of new offering introductions by us or our competitors or any other change in the competitive landscape of our
industry;

. increases in operating expenses that we may incur to grow and expand our operations and to remain competitive;

. our ability to successfully expand our business;

. breaches of information security or privacy;

. changes in stock-based compensation expenses;
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. the amount and timing of operating costs and capital expenditures related to the expansion of our business;

. adverse litigation judgments, settlements, or other litigation-related costs;

. the cost and potential outcomes of ongoing or future regulatory investigations or examinations, or of future litigation;

. changes in our effective tax rate;

. our ability to make accurate accounting estimates and appropriately recognize revenue for our existing and future offerings;

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

. instability in the financial markets;

. general economic conditions, both domestic and international;

. volatility in the global financial markets;

. political, economic, and social instability, including terrorist activities and outbreaks of public health threats, such as coronavirus,

influenza, or other highly communicable diseases or viruses, and any disruption these events may cause to the global economy; and

. changes in business or macroeconomic conditions.

The impact of one or more of the foregoing and other factors may cause our operating results to vary significantly. As such, we believe that
quarter-to-quarter and year-to-year comparisons of our operating results may not be meaningful and should not be relied upon as an indication of future
performance.

Because we recognize revenue from subscriptions for our product offerings over the terms of the subscriptions, our financial results in any period
may not be indicative of our financial health and future performance.

We generally recognize revenue from subscription fees paid by customers ratably over the terms of their subscription agreements. As a result,
most of the subscription revenue we report in each quarter is the result of agreements entered into during previous quarters. Consequently, a decline in
new or renewed subscriptions in any one quarter will not be fully reflected in our revenue results for that quarter. Any such decline, however, will
negatively affect our revenue in future quarters. Our subscription model also makes it difficult for us to rapidly increase our revenue through additional
sales in any period, as subscription revenue from new customers must be recognized over the applicable subscription terms.

Our sales cycle can be lengthy and unpredictable, which may cause our operating results to vary significantly.

Our sales cycle, which is the time between initial contact with a potential new customer and the ultimate sale to that customer, is often lengthy and
unpredictable. Potential new customers typically spend significant time and resources evaluating product offering solutions, which requires us to expend
substantial time, effort, and money educating them about the value of our platform. Accordingly, it is difficult for us to forecast when or if a sale will
close or the size of any specific sales to new customers. In addition, customers may delay their purchases from one quarter to another as they wait for us
to develop new features, assess their budget constraints, or forecast future business activity. Any delay in closing, or failure to close, sales in a particular
quarter or year could significantly harm our projected growth rates and could cause our operating results to vary significantly.
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Covenant restrictions in our existing or future debt instruments may limit our flexibility to operate and grow our business, and if we are not able to
comply with such covenants, our lenders could accelerate our indebtedness, proceed against certain collateral or exercise other remedies, which
could have a material adverse effect on us.

On February 19, 2021, we entered into a loan agreement with CP BF Lending LLC (our “Lender” and such agreement, the “Loan Agreement”).
The Loan Agreement contains a number of provisions that impose operating and financial restrictions which, subject to certain exceptions, limit our
ability to, among other things: incur additional indebtedness, pay dividends or make distributions or redeem or repurchase our securities, make certain
investments, grant liens on assets, sell or dispose of any material assets; and acquire the assets of, or merge or consolidate with, other companies.
Additionally, the Loan Agreement contains affirmative covenants that require to us take, and have taken by certain dates, specific actions, some of which
have not been satisfied. As a result, on August 24, 2023, we entered into a forbearance agreement with our Lender (the “Forbearance Agreement”) under
which we acknowledged that we were in default of several obligations and such holder acknowledged such defaults and agreed, subject to certain
conditions, not to exercise any right or remedy under the Loan Agreement, including its right to accelerate the aggregate amount outstanding under the
Loan Agreement, until the date that is four months after the Closing of the Business Combination.

Complying with these covenants, as well as those that may be contained in any future debt agreements, may limit our ability to finance our future
operations or working capital needs or to take advantage of future business opportunities. Our ability to comply with these covenants will depend on our
future performance, which may be affected by events beyond our control. If we do not maintain and regain compliance with our continuing obligations
or any covenants, terms and conditions of the Loan Agreement, after the expiration of the Forbearance Agreement, we could be in default and required
to repay outstanding borrowings on an accelerated basis, which could subject us to decreased liquidity and other negative impacts on our business,
results of operations and financial condition. In the case of an event of default, we may not have sufficient funds available to make the required
payments under the Loan Agreement and may not be able to borrow sufficient funds to refinance the Loan Agreement. Even if new financing is
available, it may not be on terms that are acceptable to us. If we are unable to repay amounts owed under the terms of the Loan Agreement, our Lender
may choose to exercise its remedies in respect to the collateral, including a foreclosure of their lien (which may result in a sale of certain of our assets to
satisfy our obligations under the Loan Agreement or ultimately in a bankruptcy or liquidation). The foregoing would materially and adversely affect the
ongoing viability of our business.

The impacts of geopolitical, macroeconomic, and market conditions, including the global COVID-19 pandemic and other epidemics, have had, and
may continue to have, a significant effect on our industry, which in turn affects how we and our customers are operating our respective businesses.
Our business is susceptible to declines or disruptions in the demand for meetings and events, including those due to economic downturns, natural
disasters, geopolitical upheaval, and global pandemics.

The macroeconomic impacts of geopolitical events, such as the COVID-19 pandemic, inflation, labor shortages, lack of access to capital, lack of
consumer confidence, supply chain disruptions, and market volatility have persisted and are expected to continue to pose risks to our and our customers’
business for the foreseeable future. Uncertainty about the duration of these negative macroeconomic conditions have impacted fiscal and monetary
policy, including increases in interest rates, increased labor costs, and decreased corporate and consumer spending. The effects from a broadening or
protracted extension of these conditions could result in a decrease in overall economic activity, hinder economic growth, or cause a recession in the
United States or in the global economy. We sell our products throughout the United States, as well as in several international countries, to commercial
and non-profit customers. As a result, our business may be harmed by factors in the United States and other countries such as disruptions in financial
markets; reductions in spending, or downturns in economic activity in specific countries or regions, or in the various industries in which we operate;
social, political, or labor conditions in specific countries or regions; or adverse changes in the availability and cost of capital, interest
rates, tax rates, or regulations. Further economic weakness and uncertainty may result in significantly decreased spending on our event marketing and
management solutions, which may adversely affect harm our business.
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Our business depends on discretionary corporate spending. Negative macroeconomic conditions may adversely affect our customers’ businesses
and reduce our customers’ operating expense budgets, which could result in reduced demand for our product offerings or cancellations, increased
demands for pricing accommodations or higher rates of delays in collection of, or losses on, our accounts receivable, which could adversely affect our
results of operations and financial position. During periods of economic slowdown and recession, consumers have historically reduced their
discretionary spending, and our ability to sign new customers, and to upsell to and renew contracts with our existing customers may be significantly
impacted. Additionally, challenging economic conditions also may impair the ability of our customers to pay for products and services they have
purchased. As a result, our cash flow may be negatively impacted and our allowance for credit losses and write-offs of accounts receivable may
increase. If we are unable to offset any decrease in revenue by increasing sales to new or existing customers, or otherwise offset higher costs through
price increases, our revenue may decline. The extent to which the ongoing impacts of these negative macroeconomic conditions will impact our
business, results of operations, and financial position is uncertain and will depend on political, social, economic, and regulatory factors that are outside
of our control, including actions that may be taken by regulators and businesses (including our customers) in response to the macroeconomic
uncertainty. Our business and financial performance may be unfavorably impacted in future periods if a significant number of our customers are unable
to continue as viable businesses or they significantly reduce their operating budgets, or if there is a reduction in business confidence and activity, a
decrease in government, corporate and consumer spending, or a decrease in growth in the overall market, among other factors.

Our business and financial performance are affected by the health of the worldwide meetings and events industry. Meetings and events are
sensitive to business-related discretionary spending levels and tend to grow more slowly or even decline during economic downturns. Decreased
expenditures by marketers and participants could also result in decreased demand for our product offerings, thereby causing a reduction in our sales. The
impact of economic slowdowns on our business is difficult to predict, but has and may continue to result in reductions in events and our ability to
generate revenue.

Cybersecurity and data security breaches and ransomware attacks may create financial liabilities for us, damage our reputation, and harm our
business.

Our customers provide us with information that our solutions store, some of which is confidential information. In addition, we store personal
information about our employees. We have security systems and information technology infrastructure designed to protect against unauthorized access
to such information and money, but we may not be successful in protecting against all security breaches and cyber-attacks. Threats to and breaches of
our information technology security can take various forms, including viruses, worms, ransomware, and other malicious software programs, or actions
or omissions by an employee. Significant cybersecurity or data security breaches could result in the loss of business, litigation, regulatory investigations,
loss of customers, and penalties that could damage our reputation and adversely affect the growth of our business.

In some cases, we must rely on the safeguards put in place by third parties to protect against security threats. These third parties, including
vendors that provide products and services for our operations and our network of business application providers, could also be a source of security risk
to us in the event of a failure of their own security systems and infrastructure, whether unintentionally or through a malicious backdoor. We do not
review the software code included in third-party integrations in all instances.

Because the techniques used to obtain unauthorized access, sabotage systems, or otherwise access data and/or data backups change frequently and
generally are not recognized until launched against a target, we or these third parties have been and, in the future, may be unable to anticipate these
techniques or to implement adequate preventative measures. With the increasing frequency of cyber-related frauds to obtain inappropriate payments, we
need to ensure our internal controls related to authorizing the transfer of funds are adequate. We may also be required to expend resources to remediate
cyber-related incidents or to enhance and strengthen our cyber security. Any of these occurrences could create liability for us, put our reputation in
jeopardy, and harm our business.
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Privacy and data security laws and regulations could impose additional costs and reduce demand for our solutions.

We store and transmit personal information relating to our employees, customers, prospective customers, and other individuals, and our customers
use our technology platform to store and transmit a significant amount of personal information relating to their customers, vendors, employees, and
other industry participants. Federal, state, and foreign government bodies and agencies have adopted, and are increasingly adopting, laws and
regulations regarding the collection, use, processing, storage, and disclosure of personal or identifying information obtained from customers and other
individuals. For example, in the United States, new comprehensive privacy laws have been or will be enacted in 2023 in Colorado, Utah, Connecticut,
and Virginia, and updates to existing laws and regulations in California also became effective on January 1, 2023. These obligations have and will likely
continue to increase the cost and complexity of delivering our services.

In addition to government regulation, privacy advocates and industry groups may propose various self-regulatory standards that may legally or
contractually apply to our business. As new laws, regulations, and industry standards take effect, and as we offer new services in new markets, market
segments and, potentially, new industries, we will need to understand and comply with various new requirements, which may impede our plans for
growth or result in significant additional costs. These laws, regulations, and industry standards have had, and will likely continue to have, negative
effects on our business, including by increasing our costs and operating expenses, and/or delaying or impeding our deployment of new or existing core
functionality. Failure to comply with these laws, regulations, and industry standards could result in negative publicity, subject us to fines or penalties,
expose us to litigation, or result in demands that we modify or cease existing business practices. Furthermore, privacy and data security concerns may
cause our customers’ customers, vendors, employees, and other industry participants to resist providing the personal information necessary to allow our
customers to use our applications effectively, which could reduce overall demand for our product offerings. Any of these outcomes could harm our
business.

Our product offerings, solutions, and internal systems, as well as external internet infrastructure, may be subject to disruption that could harm our
reputation and future sales or result in claims against us.

Because our operations involve delivering engagement solutions to our customers through a cloud-based software platform, our continued growth
depends in part on the ability of our platform and related computer equipment, third-party data centers, infrastructure, and systems to continue to support
our product offerings. In addition, in delivering our products to customers, we are reliant on internet infrastructure limitations. In the past, we have
experienced temporary and limited platform disruptions, outages in our product functionality, and degraded levels of performance due to human and
software errors, file corruption, and first and third-party capacity constraints associated with the number of customers accessing our products
simultaneously. While our past experiences have not materially impacted us, in the future we may face more extensive disruptions, outages, or
performance problems. In addition, malicious third parties may also conduct attacks designed to sabotage, impede the performance, or temporarily deny
customers access to, our product offerings. If an actual or perceived disruption, outage, performance problem, or attack occurs, it could harm
our reputation and the market perception of our product offerings; divert the efforts of our technical and management personnel; impair our ability to
operate our business; cause us to lose customer information; or harm our customers’ businesses. Any of these events may increase non-renewals, limit
our ability to acquire new customers, result in delayed or withheld payments from customers, or result in claims against us.

Undetected defects in our product offerings could harm our reputation or decrease market acceptance of our product offerings, which would harm
our business and results of operations.

Our product offerings may contain undetected defects, such as errors or bugs. We have experienced such defects in the past in connection with
new solutions and solution upgrades, and we expect that such defects may be found from time to time in the future. Despite testing by us, defects may
not be found in our product offerings until they are deployed to or used by our customers. In the past, we have discovered software defects in our
product offerings after they have been deployed to customers.
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Defects, disruptions in service, or other performance problems may damage our customers’ business and could hurt our reputation. We may be
required, or may choose, for customer relations or other reasons, to expend additional resources to correct actual or perceived defects in our product
offerings. If defects are detected or perceived to exist in our product offerings, we may experience negative publicity, loss of competitive position, or
diversion of the attention of our key personnel; our customers may delay or withhold payment to us or elect not to renew their subscriptions; other
significant customer relations problems may arise; or we may be subject to liability claims for damages. A material liability claim or other occurrence
that harms our reputation or decreases market acceptance of our product offerings may harm our business and results of operations.

We rely on internet infrastructure, bandwidth providers, data center providers, other third parties, and our own systems for providing solutions to
our customers, and any failure or interruption in the services provided by these third parties or our own systems could expose us to litigation and
negatively impact our relationships with customers, adversely affecting our brand and our business.

Our ability to deliver our solutions is dependent on the development and maintenance of the infrastructure of the Internet and other
telecommunications services by third parties. We currently host our technology platform, serve our customers and members, and support our operations
primarily using third-party data centers and telecommunications solutions, including cloud infrastructure services such as Amazon Web Services
(“AWS”) and Google Cloud. We do not have control over the operations of the facilities of our data center providers, AWS, or Google Cloud. These
facilities are vulnerable to damage or interruption from earthquakes, hurricanes, floods, fires, cyber security attacks, terrorist attacks, power losses,
telecommunications failures, and similar events. The occurrence of a natural disaster or an act of terrorism, a decision to close the facilities without
adequate notice, or other unanticipated problems could result in lengthy interruptions in our product offerings. The facilities also could be subject to
break-ins, computer viruses, sabotage, intentional acts of vandalism, and other misconduct. Any errors, failures, interruptions, or delays experienced in
connection with these third-party technologies and information services or our own systems could negatively impact our relationships with customers
and harm our business and could expose us to third-party liabilities.

For some of these services, we may not maintain redundant systems or facilities. Our technology platform’s continuing and uninterrupted
performance is critical to our success. Members may become dissatisfied by any system failure that interrupts our ability to provide our solutions to
them. We may not be able to easily switch our AWS and Google Cloud operations to another cloud service provider if there are disruptions or
interference with our use of AWS or Google Cloud. Sustained or repeated system failures would reduce the attractiveness of our technology platform to
customers and members and result in contract terminations, thereby reducing revenue. Moreover, negative publicity arising from these types of
disruptions could damage our reputation and may adversely impact use of our existing and future offerings. We may not carry sufficient business
interruption insurance to compensate us for losses that may occur as a result of any events that cause interruptions in our service. Neither our third-party
data and call center providers nor AWS or Google Cloud have an obligation to renew their agreements with us on commercially reasonable terms, or at
all. If we are unable to renew our agreements with these providers on commercially reasonable terms, if our agreements with our providers are
prematurely terminated, or if in the future we add additional data or call center providers or cloud service providers, we may experience costs or
downtime in connection with the transfer to, or the addition of, new providers. If these providers were to increase the cost of their services, we may have
to increase the price of our existing and future offerings. Any such increased costs or pricing may have a negative effect on our customer relationships
and may adversely affect our business and results of operations.

If we fail to effectively maintain and enhance our brands, our business may suffer.

We believe that continuing to strengthen our brands will be critical to achieving widespread acceptance of our product offerings and will require
continued focus on active marketing efforts. Our brand awareness efforts will require continued investment across our business, particularly as we
introduce new solutions that we develop or acquire and as we continue to expand in new markets. Brand promotion activities may not yield increased
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revenue, and even if they do, any increased revenue may not offset the expenses incurred in building our brand. If we fail to promote and maintain our
brands, or if we incur substantial expense in an unsuccessful attempt to promote and maintain our brand, our business could be harmed.

Any failure to offer high-quality customer support services could adversely affect our relationships with our customers and our operating results.

Our customers depend on our support to assist with their needs. We may be unable to accurately predict our customers’ demand for services or
respond quickly enough to accommodate short-term increases in customer or member demand for services. Increased customer demand for our product
offerings, without a corresponding increase in productivity or revenue, could increase costs and adversely affect our operating results. Any failure to
maintain high-quality customer support, or a market perception that we do not maintain high-quality customer support, could adversely affect our
reputation, our ability to sell our product offerings to existing and prospective customers, our relationships with third parties and our ability to form new
partnerships, and our business and operating results.

Our ability to use our net operating loss to offset future taxable income may be subject to certain limitations.

We have incurred substantial losses during our history and do not expect to become profitable in the near future and may never achieve
profitability. Under current U.S. federal income tax law, unused losses for the tax year ended December 31, 2017 and prior tax years will carry forward
to offset future taxable income, if any, until such unused losses expire, and unused federal losses generated after December 31, 2017 will not expire and
may be carried forward indefinitely, but will be only deductible to the extent of 80% of current year taxable income in any given year. Many states have
similar laws.

In addition, both current and future unused net operating loss (“NOL”) carryforwards and other tax attributes may be subject to limitation under
Sections 382 and 383 of the Code, if a corporation undergoes an “ownership change,” generally defined as a greater than 50 percentage point change (by
value) in equity ownership by certain stockholders over a rolling three-year period. The Business Combination may result in an ownership change for
Banzai and, accordingly, our NOL carryforwards and certain other tax attributes may be subject to limitations (or disallowance) on their use after the
Business Combination. Additional ownership changes in the future could result in additional limitations on our NOL carryforwards. Consequently, even
if we achieve profitability, we may not be able to utilize a material portion of our NOL carryforwards and other tax attributes, which could have a
material adverse effect on cash flow and results of operations.

We need to continue making significant investments in software development and equipment to improve our business.

To improve the scalability, security, performance, efficiency, availability, and failover aspects of our product offerings, and to support the
expansion of our product offerings, we will need to continue making significant capital equipment expenditures and also invest in additional software
and infrastructure development. If we experience increasing demand in subscriptions, we may not be able to augment our infrastructure quickly enough
to accommodate such increasing demand. In the event of decreases in subscription sales, certain of our fixed costs, such as for capital equipment, may
make it difficult for us to adjust our expenses downward quickly. Additionally, we are continually updating our software, creating expenses for us. We
may also need to review or revise our software architecture and user experience as we grow, which may require significant resources and investments.
Any of these factors could negatively impact our business and results of operations.

Adverse litigation results could have a material adverse impact on our business.

We are, have been, and may be involved in regulatory and government investigations and other proceedings, involving competition, intellectual
property, data security and privacy, bankruptcy, tax and related compliance,
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labor and employment, commercial disputes, and other matters. Such claims, suits, actions, regulatory and government investigations, and other
proceedings can impose a significant burden on management and employees, could prevent us from offering one or more of our products, services, or
features to customers, could require us to change our technology or business practices, or could result in monetary damages, fines, civil or criminal
penalties, reputational harm, or other adverse consequences. Adverse outcomes in some or all of these claims may result in significant monetary
damages or injunctive relief that could adversely affect our ability to conduct our business. Litigation and other claims are subject to inherent
uncertainties and management’s view of the materiality or likely outcome of any such matters may change in the future. A material adverse impact in
our consolidated financial statements could occur for the period in which the effect of an unfavorable outcome becomes probable and reasonably
estimable.

Failure to protect or enforce our intellectual property rights could harm our business and results of operations.

To establish and protect our proprietary rights, we rely on a combination of trademarks and trade secrets, including know-how, license agreements,
confidentiality procedures, non-disclosure agreements with third parties, employee disclosure and invention assignment agreements, and other
contractual rights. As of June 30, 2023, we held two registered trademarks in the United States: Banzai and Demio. We believe that our intellectual
property is an essential asset of our business. If we do not adequately protect our intellectual property, our brand and reputation could be harmed and
competitors may be able to use our technologies and erode or negate any competitive advantage we may have, which could harm our business,
negatively affect our position in the marketplace, limit our ability to commercialize our technology, and delay or render impossible our achievement of
profitability. A failure to protect our intellectual property in a cost-effective and meaningful manner could have a material adverse effect on our ability to
compete. We regard the protection of our intellectual property as critical to our success.

We strive to protect our intellectual property rights by relying on federal, state, and common law rights and other rights provided under foreign
laws. These laws are subject to change at any time and could further restrict our ability to protect or enforce our intellectual property rights. In addition,
the existing laws of certain foreign countries in which we operate may not protect our intellectual property rights to the same extent as do the laws of the
United States.

We generally enter into confidentiality and invention assignment agreements with our employees and contractors, and confidentiality agreements
with other parties, with whom we conduct business in order to limit access to, and disclosure and use of, our proprietary information. However, we may
not be successful in executing these agreements with every party who has access to our confidential information or contributes to the development of
our intellectual property.

The agreements that we execute may be breached, and we may not have adequate remedies for any such breach. These contractual arrangements
and the other steps we have taken to protect our intellectual property may not prevent the misappropriation of our intellectual property or deter
independent development of similar intellectual property by others.

Obtaining and maintaining effective intellectual property rights is expensive, including the costs of monitoring unauthorized use of our intellectual
property and defending our rights. We make business decisions about when to seek patent protection for a particular technology and when to rely upon
trade secret protection, and the approach we select may ultimately prove to be inadequate. We strive to protect certain of our intellectual property rights
through filing applications for trademarks, patents, and domain names in a number of jurisdictions, a process that is expensive and may not be successful
in all jurisdictions. However, there is no assurance that any resulting patents or other intellectual property rights will adequately protect our intellectual
property, or provide us with any competitive advantages. Moreover, we cannot guarantee that any of our pending patent or trademark applications will
issue or be approved. Even where we have intellectual property rights, they
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may later be found to be unenforceable or have a limited scope of enforceability. In addition, we may not seek to pursue such protection in every
jurisdiction. The United States Patent and Trademark Office also requires compliance with a number of procedural, documentary, fee payment, and other
similar provisions during the patent application process and after a patent has issued. Noncompliance with such requirements and processes may result
in abandonment or lapse of the patent or patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. In such an
event, our competitors might be able to develop and commercialize substantially similar and competing applications, which would harm our business.

We believe it is important to maintain, protect, and enhance our brands. Accordingly, we pursue the registration of domain names and our
trademarks and service marks in the United States. Third parties may challenge our use of our trademarks, oppose our trademark applications, or
otherwise impede our efforts to protect our intellectual property in certain jurisdictions. In the event that we are unable to register our trademarks in
certain jurisdictions, we could be forced to rebrand our solutions, which would result in loss of brand recognition and could require us to devote
resources to advertising and marketing new brands. Our competitors and others could also attempt to capitalize on our brand recognition by using
domain names or business names similar to ours. Domain names similar to ours have been registered in the United States and elsewhere. We may be
unable to prevent third parties from acquiring or using domain names and other trademarks that infringe on, are similar to, or otherwise decrease the
value of, our brands, trademarks, or service marks. We also may incur significant costs in enforcing our trademarks against those who attempt to imitate
our brand and other valuable trademarks and service marks.

In order to protect our intellectual property rights, we may be required to spend significant resources to monitor and protect these rights. We may
not be able to detect infringement or unauthorized use of our intellectual property rights, and defending or enforcing our intellectual property rights,
even if successfully detected, prosecuted, enjoined, or remedied, could result in the expenditure of significant financial and managerial resources.
Litigation has in the past and may be necessary in the future to enforce our intellectual property rights, protect our proprietary rights, or determine the
validity and scope of proprietary rights claimed by others. Any litigation of this nature, regardless of outcome or merit, could result in substantial costs
and diversion of management and technical resources, any of which could harm our business. Furthermore, our efforts to enforce our intellectual
property rights may be met with defenses, counterclaims, countersuits, and adversarial proceedings such as oppositions, inter partes review, post-grant
review, re-examination, or other post-issuance proceedings, that attack the validity and enforceability of our intellectual property rights. An adverse
determination of any litigation proceeding could adversely affect our ability to protect the intellectual property associated with our product offerings.
Further, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a risk that some of our
confidential or sensitive information could be compromised by disclosure in the event of litigation. In addition, during the course of litigation there
could be public announcements of the results of hearings, motions, or other interim proceedings or developments. If securities analysts or investors
perceive these results to be negative, it could have a substantial adverse effect on the price of New Banzai Class A Shares. If we fail to maintain, protect,
and enhance our intellectual property rights, our business may be harmed and the market price of New Banzai Class A Shares could decline.

Our competitors also may independently develop similar technology that does not infringe on or misappropriate our intellectual property rights.
The laws of some foreign countries may not be as protective of intellectual property rights as those in the United States, and mechanisms for
enforcement of intellectual property rights may be inadequate. Effective patent, trademark, copyright, and trade secret protection may not be available to
us in every country in which our solutions or technology are developed. Further, legal standards relating to the validity, enforceability, and scope of
protection of intellectual property rights are uncertain. The laws in the United States and elsewhere change rapidly, and any future changes could
adversely affect us and our intellectual property. Our failure to meaningfully protect our intellectual property could result in competitors offering
solutions that incorporate our most technologically advanced features, which could seriously reduce demand for existing and future offerings.
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Third parties may initiate legal proceedings alleging that we are infringing or otherwise violating their intellectual property rights, the outcome of
which would be uncertain and could harm our business.

Our success depends in part on our ability to develop and commercialize our offerings and use our proprietary technology without infringing the
intellectual property or proprietary rights of third parties. Intellectual property disputes can be costly to defend and may cause our business, operating
results, and financial condition to suffer. As the MarTech industry in the United States expands and more patents are issued, the risk increases that there
may be patents issued to third parties that relate to our offerings and technology of which we are not aware or that we must challenge to continue our
operations as currently contemplated. Whether merited or not, we may face allegations that we, our partners, our licensees, or parties indemnified by us
have infringed or otherwise violated the patents, trademarks, copyrights, or other intellectual property rights of third parties. Such claims may be made
by competitors seeking to obtain a competitive advantage or by other parties.

Additionally, in recent years, individuals and groups have begun purchasing intellectual property assets for the purpose of making claims of
infringement and attempting to extract settlements from companies like ours. We may also face allegations that our employees have misappropriated the
intellectual property or proprietary rights of their former employers or other third parties. It may in the future be necessary for us to initiate litigation to
defend ourselves in order to determine the scope, enforceability, and validity of third-party intellectual property or proprietary rights, or to establish our
respective rights. Regardless of whether claims that we are infringing patents or other intellectual property rights have merit, such claims can be time-
consuming, divert management’s attention and financial resources, and can be costly to evaluate and defend. Results of any such litigation are difficult
to predict and may require us to stop commercializing or using our solutions or technology, obtain licenses, modify our solutions and technology while
we develop non-infringing substitutes, or incur substantial damages, settlement costs, or face a temporary or permanent injunction prohibiting us from
marketing or providing the affected solutions. If we require a third-party license, it may not be available on reasonable terms or at all, and we may have
to pay substantial royalties, upfront fees, or grant cross-licenses to intellectual property rights for our solutions. We may also have to redesign our
solutions so that they do not infringe third-party intellectual property rights, which may not be possible or may require substantial monetary
expenditures and time, during which our technology and solutions may not be available for commercialization or use. Even if we have an agreement to
indemnify us against such costs, the indemnifying party may be unable to uphold its contractual obligations. If we cannot or do not obtain a third-party
license to the infringed technology, license the technology on reasonable terms, or obtain similar technology from another source, our revenue and
earnings could be adversely impacted.

From time to time, we have been and may be subject to legal proceedings and claims in the ordinary course of business with respect to intellectual
property. Some third parties may be able to sustain the costs of complex litigation more effectively than we can because they have substantially greater
resources. Even if resolved in our favor, litigation or other legal proceedings relating to intellectual property claims may cause us to incur significant
expenses and could distract our technical and management personnel from their normal responsibilities. In addition, there could be public
announcements of the results of hearings, motions, or other interim proceedings or developments, and if securities analysts or investors perceive these
results to be negative, it could have a material adverse effect on the price of New Banzai Class A Shares. Moreover, any uncertainties resulting from the
initiation and continuation of any legal proceedings could have a material adverse effect on our ability to raise the funds necessary to continue our
operations. Assertions by third parties that we violate their intellectual property rights could therefore harm our business.

Our use of open source software could adversely affect our ability to offer our solutions and subject us to possible litigation.

We use open source software in connection with our existing and future offerings. Some of these licenses contain requirements that we make
available source code for modifications or derivative works we create based upon the open source software, and that we license such modifications or
derivative works under the terms of a
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particular open source license or other license granting third-parties certain rights of further use. By the terms of certain open source licenses, we could
be required to release the source code of our proprietary software and to make our proprietary software available under open source licenses, if we
combine and/or distribute our proprietary software with open source software in certain manners. Although we monitor our use of open source software,
we cannot be sure that all open source software is reviewed prior to use in our proprietary software, that our programmers have not incorporated open
source software into our proprietary software, or that they will not do so in the future. Additionally, the terms of many open source licenses to which we
are subject have not been interpreted by U.S. or foreign courts.

There is a risk that open source software licenses could be construed in a manner that imposes unanticipated conditions or restrictions on our
ability to provide our existing and future offerings to our customers and members. In addition, the terms of open source software licenses may require us
to provide software that we develop using such open source software, to others, including our competitors, on unfavorable license terms. As a result of
our current or future use of open source software, we may face claims or litigation, be required to release our proprietary source code, pay damages for
breach of contract, re-engineer our technology, discontinue sales in the event re-engineering cannot be accomplished on a timely basis, or take other
remedial action that may divert resources away from our development efforts, any of which could harm our business.

Risks Related to the Business Combination and 7GC

<« » «

Unless the context otherwise requires, throughout this subsection, references to “we,” “us,” “our,” and “the Company” refer to 7GC.

7GC has no operating history and its results of operations and those of New Banzai may differ significantly from the unaudited pro forma
condensed combined financial data included in this proxy statement/prospectus.

7GC is a blank check company, and it has no operating history or results.

This proxy statement/prospectus includes unaudited pro forma condensed combined financial statements for 7GC and Banzai. The unaudited pro
forma condensed combined balance sheet as of June 30, 2023 assumes that the Business Combination and related transactions occurred on June 30,
2023. The unaudited pro forma condensed combined statements of operations for the three months ended June 30, 2023 and for the year ended
December 31, 2022 give pro forma effect to the Business Combination and related transactions as if they had occurred on January 1, 2022. The
unaudited pro forma condensed combined financial information is based upon, and should be read together with the accompanying notes to, the
unaudited pro forma condensed combined financial statements, the audited financial statements of 7GC and related notes, the Banzai audited
consolidated financial statements and related notes, the sections of this proxy statement/prospectus titled “7GC Management’s Discussion and Analysis
of Financial Condition and Results of Operations” “Banzai Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
and other financial information included elsewhere in this proxy statement/prospectus. The unaudited pro forma condensed combined financial
information has been presented for informational purposes only and is not necessarily indicative of what Banzai’s financial position or results of
operations would have been had the Business Combination and related transactions been completed as of the dates indicated. In addition, the unaudited
pro forma condensed combined financial information does not purport to project the future financial position or operating results of New Banzai
following the consummation of the Business Combination. For more information, see the section titled “Unaudited Pro Forma Condensed Combined
Financial Information of 7GC and Banzai.”

The Sponsor Persons have agreed to vote in favor of the Business Combination, regardless of how 7GC’s public stockholders vote.

Unlike some other blank check companies in which the initial stockholders agree to vote their shares in accordance with the majority of the votes
cast by the public stockholders in connection with an initial business
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combination, the Sponsor Persons have agreed to, among other things, vote in favor of any proposed business combination and to waive their
redemption rights in connection with such stockholder approval. The Sponsor has also agreed to, among other things, vote in favor of the Business
Combination Proposal and the transactions contemplated thereby, including the other Condition Precedent Proposals. As of the date of this proxy
statement/prospectus, the Sponsor Persons, collectively, own approximately 5,750,000 (or 63.3%) of the issued and outstanding shares of 7GC Common
Stock (5,650,000 of which are held by the Sponsor (396,500 of which are subject to forfeiture at closing of an initial business combination of 7GC
pursuant to the Non-Redemption Agreements), and 100,000 of which, in the aggregate, are held by the independent directors).

7GC may not be able to complete the Business Combination or any other business combination within the prescribed timeframe, in which case 7GC
would cease all operations, except for the purpose of winding up, and 7GC would redeem the 7GC Class A Common Stock and liquidate.

If 7GC does not complete an initial business combination by December 28, 2023 (and if such date is not extended at a duly called special
meeting), it must cease operations and redeem 100% of the outstanding shares of 7GC Class A Common Stock. 7GC may not be able to consummate
the Business Combination or any other business combination by such date. If 7GC has not completed any initial business combination by such date (or
if such date is extended at a duly called special meeting, such later date), it 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 subject to lawfully available funds therefor, redeem the public shares at a
per-share price, payable in cash, equal to the quotient obtained by dividing (A) 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 7GC to pay its taxes (less up to $100,000 of such net interest to pay
dissolution expenses) by (B) the total number of then outstanding public shares, which redemption will completely extinguish public stockholders’
rights as stockholders (including the right to receive further liquidating distributions, if any), subject to applicable law, and (iii) as promptly as
reasonably possible following such redemption, subject to the approval of 7GC’s remaining stockholders and the 7GC Board, dissolve and liquidate,
subject in each case to 7GC’s obligations under the DGCL to provide for claims of creditors and the requirements of other applicable law.

Since the Sponsor and 7GC’s directors and executive officers have interests that are different, or in addition to (and which may conflict with), the
interests of our stockholders, a conflict of interest may have existed in determining whether the Business Combination with Banzai is appropriate as
our initial business combination. Such interests include that the Sponsor will lose its entire investment in us if our initial business combination is
not completed.

When you consider the recommendation of the 7GC Board in favor of approval of the Business Combination Proposal, you should keep in mind
that the Sponsor and 7GC’s directors and officers have interests in such proposal that are different from, or in addition to, those of 7GC’s stockholders
and warrant holders generally. These interests include, among other things, the interests listed below:

Prior to the IPO, the Sponsor purchased 5,031,250 shares of 7GC Class B Common Stock for an aggregate purchase price of $25,000, or
approximately $0.005 per share, and the Sponsor later transferred 25,000 shares of 7GC Class B Common Stock to each of our independent directors,
for no consideration. In December 2020, 7GC effected a stock dividend of approximately 0.143 shares for each share of 7GC Class B Common Stock,
resulting in an aggregate of 5,750,000 shares of 7GC Class B Common Stock issued and outstanding, 5,650,000 of which are held by the Sponsor
(396,500 of which are subject to forfeiture at closing of an initial business combination of 7GC pursuant to the Non-Redemption Agreements), and
100,000 of which, in the aggregate, are held by our directors. If 7GC does not consummate a business combination by December 28, 2023 (or if such
date is extended at a duly called special meeting, such later date), it would cease all operations except for the purpose of winding up, redeeming all of
the outstanding shares of 7GC Class A Common Stock for cash and, subject to the approval of its remaining stockholders and the 7GC Board, dissolving
and liquidating, subject in each case to its obligations under the DGCL to provide for claims of creditors and the requirements of other applicable law. In
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such event, the 5,750,000 shares of 7GC Class B Common Stock collectively owned by the Sponsor and independent members of the 7GC Board would
be worthless because following the redemption of the public shares, 7GC would likely have few, if any, net assets and because the Sponsor and 7GC’s
directors and officers have agreed to waive their respective rights to liquidating distributions from the Trust Account in respect of any shares of 7GC
Class A Common Stock and 7GC Class B Common Stock held by it or them, as applicable, if 7GC fails to complete a business combination within the
required period. Additionally, in such event, the 7,350,000 7GC Private Placement Warrants purchased by the Sponsor simultaneously with the
consummation of the TPO for an aggregate purchase price of $7,350,000 will also expire worthless. The 7,553,141 New Banzai Class A Shares into
which the 5,750,000 7GC Class B Common Stock collectively held by the Sponsor and 7GC’s directors and executive officers (5,650,000 of which are
held by the Sponsor (396,500 of which are subject to forfeiture at closing of an initial business combination of 7GC pursuant to the Non-Redemption
Agreements), and 100,000 of which, in the aggregate, are held by the independent directors) will automatically convert in connection with the Mergers,
if unrestricted and freely tradable, would have had an aggregate market value of $80,138,826 based upon the closing price of $10.61 per public share on
Nasdaq on November 10, 2023, the most recent practicable date prior to the date of this proxy statement/prospectus. The 7,350,000 New Banzai
Warrants which the Sponsor will hold following consummation of the Business Combination, if unrestricted and freely tradable, would have had an
aggregate market value of $216,825 based upon the closing price of $0.0295 per public warrant on Nasdaq on November 10, 2023, the most recent
practicable date prior to the date of this proxy statement/prospectus.

If 7GC is unable to complete a business combination within the required time period, the aggregate dollar amount of non-reimbursable funds the
Sponsor and its affiliates have at risk that depends on completion of a business combination is $9,925,000, comprised of (a) $25,000 representing the
aggregate purchase price paid for the 7GC Class B Common Stock, (b) $7,350,000 representing the aggregate purchase price paid for the 7GC Private
Placement Warrants, (c) $0 of unpaid expenses incurred by the Sponsor and 7GC’s officers and directors and their affiliates in connection with the
administrative services agreement as of the date hereof, and (d) $2,550,000 representing amounts owed under the Promissory Notes as of the date
hereof. See the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Interests of 7GC’s Directors and Executive Officers
in the Business Combination” for a further discussion of these considerations.

The existence of financial and personal interests of one or more of 7GC’s directors may result in a conflict of interest on the part of such
director(s) between what he, she, or they may believe is in the best interests of 7GC and its stockholders and what he, she, or they may believe is best for
himself, herself, or themselves in determining to recommend that stockholders vote for the proposals. In addition, 7GC’s officers have interests in the
Business Combination that may conflict with your interests as a stockholder. See the section titled “Stockholder Proposal No. 1 — The Business
Combination Proposal — Interests of 7GC’s Directors and Executive Officers in the Business Combination” for a further discussion of these
considerations.

The personal and financial interests of the Sponsor as well as the 7GC Board and officers may have influenced their motivation in identifying and
selecting Banzai as a business combination target, completing an initial business combination with Banzai, and influencing the operation of the business
following the Business Combination. In considering the recommendations of the 7GC Board to vote for the proposals, its stockholders should consider
these interests.

The exercise of 7GC’s directors’ and executive officers’ discretion in agreeing to changes or waivers in the terms of the Business Combination may
result in a conflict of interest when determining whether such changes to the terms of the Business Combination or waivers of conditions are
appropriate and in 7GC’s stockholders’ best interest.

In the period leading up to the Closing, events may occur that, pursuant to the Merger Agreement, would require 7GC to agree to amend the
Merger Agreement, to consent to certain actions taken by Banzai, or to waive rights to which 7GC is entitled to under the Merger Agreement. Such
events could arise because of changes in the course of Banzai’s business or a request by Banzai to undertake actions that would otherwise be prohibited
by
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the terms of the Merger Agreement. In any of such circumstances, it would be at 7GC’s discretion to grant its consent or waive those rights. The
existence of financial and personal interests of one or more of the directors described elsewhere in this proxy statement/prospectus may result in a
conflict of interest on the part of such director(s) between what he, she, or they may believe is best for 7GC and its stockholders and what he, she, or
they may believe is best for himself, herself, or themselves in determining whether or not to take the requested action. As of the date of this proxy
statement/prospectus, 7GC does not believe there will be any changes or waivers that 7GC’s directors and executive officers would be likely to make
after stockholder approval of the Business Combination Proposal has been obtained. While certain changes could be made without further stockholder
approval, 7GC will circulate a new or amended proxy statement/prospectus and resolicit 7GC’s stockholders if changes to the terms of the transaction
that would have a material impact on its stockholders are required prior to the vote on the Business Combination Proposal.

7GC and Banzai will incur significant transaction and transition costs in connection with the Business Combination.

7GC and Banzai 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. 7GC and Banzai may also incur additional
costs to retain key employees. Certain transaction expenses incurred in connection with the Merger Agreement (including the Business Combination),
including all legal, accounting, consulting, investment banking, and other fees, expenses, and costs, will be paid by 7GC or New Banzai following the
closing of the Business Combination. We estimate transaction expenses (excluding the Original Deferred Fee in accordance with the Fee Reduction
Agreement) incurred by 7GC and Banzai will be $4,100,000 and $4,000,000, respectively.

The Fee Reduction Agreement, pursuant to which Cantor agreed to the Fee Reduction, only applies to the consummation of the Business
Combination with Banzai and no other potential business combinations that may be contemplated or consummated by 7GC. In the event that the
Company does not complete the Business Combination with Banzai, the Original Deferred Fee shall become due and payable by 7GC to Cantor as
originally set forth in the underwriting agreement, upon the consummation of a subsequent business combination.

Legal proceedings in connection with the Business Combination or otherwise, the outcomes of which are uncertain, could delay or prevent the
completion of the Business Combination.

In connection with business combination transactions similar to the proposed Business Combination, it is not uncommon for lawsuits to be filed
against the parties and/or their respective directors and officers alleging, among other things, that the proxy statement/prospectus provided to
stockholders contains false and misleading statements and/or omits material information concerning the transaction. Although no such lawsuits have yet
been filed in connection with the Business Combination, it is possible that such actions may arise and, if such actions do arise, they generally seek,
among other things, injunctive relief and an award of attorneys’ fees and expenses. Defending such lawsuits could require Banzai and 7GC to incur
significant costs and draw the attention of Banzai’s and 7GC’s management teams away from the consummation of the Business Combination. Further,
the defense or settlement of any lawsuit or claim that remains unresolved at the time the Business Combination is consummated may adversely affect
New Banzai’s business, financial condition, results of operations, and cash flows. Such legal proceedings could delay or prevent the Business
Combination from being consummated within the expected timeframe.

The announcement of the proposed Business Combination could disrupt Banzai’s relationships with its customers, suppliers, business partners and
others, as well as its operating results and business generally.

Risks relating to the impact of the announcement of the Business Combination on Banzai’s business include the following:

. its employees may experience uncertainty about their future roles, which might adversely affect Banzai’s ability to retain and hire key
personnel and other employees; and
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. customers, suppliers, business partners and other parties with which Banzai maintains business relationships may experience uncertainty
about its future and seek alternative relationships with third parties, seek to alter their business relationships with Banzai or fail to extend
an existing relationship with Banzai.

If any of the aforementioned risks were to materialize, they could lead to significant costs which may impact New Banzai’s results of operations
and cash available to fund its business.

Subsequent to consummation of the Business Combination, 7GC may be exposed to unknown or contingent liabilities and may be required to
subsequently take write-downs or write-offs, restructuring and impairment or other charges that could have a significant negative effect on 7GC’s
financial condition, results of operations, and share price, which could cause you to lose some or all of your investment.

We cannot assure you that the due diligence conducted in relation to Banzai has identified all material issues or risks associated with Banzai or the
industry in which it competes. Furthermore, 7GC cannot assure you that factors outside of Banzai’s and 7GC’s control will not later arise. As a result of
these factors, 7GC may be exposed to liabilities and incur additional costs and expenses and 7GC may be forced to later write-down or write-off assets,
restructure its operations, or incur impairment or other charges that could result in 7GC’s reporting losses. Even if 7GC’s due diligence has identified
certain risks, unexpected risks may arise and previously known risks may materialize in a manner not consistent with 7GC’s preliminary risk analysis. If
any of these previously identified or unidentified risks materialize, this could have a material adverse effect on New Banzai’s financial condition and
results of operations and could contribute to negative market perceptions about New Banzai or its securities. Additionally, 7GC has no indemnification
rights under the Merger Agreement.

Accordingly, any stockholders or warrant holders of 7GC who choose to remain New Banzai stockholders or warrant holders following the
Business Combination could suffer a reduction in the value of their shares, warrants, and units. Such stockholders or warrant holders are unlikely to
have a remedy for such reduction in value unless they are able to successfully claim that the reduction was due to the breach by 7GC’s directors or
officers of a duty of care or other fiduciary duty owed to them, or if they are able to successfully bring a private claim under securities laws that the
registration statement or proxy statement/prospectus relating to the Business Combination contained an actionable material misstatement or material
omission.

Investors may not have the same benefits as an investor in an underwritten public offering.

7GC is already a publicly traded company. Therefore, the Business Combination and the transactions described in this proxy statement/prospectus
are not an underwritten initial public offering of 7GC’s securities and differ from an underwritten initial public offering in several significant ways,
which include, but are not limited to, the following:

Like other business combinations and spin-offs, in connection with the Business Combination, investors will not receive the benefits of the due
diligence performed by the underwriters in an underwritten public 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
“due diligence” 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 will also deliver a “comfort”
letter with respect to the financial information contained in the registration statement for an underwritten public offering. In making their investment
decision, investors have the benefit of such diligence in underwritten public offerings. 7GC’s investors must rely on the information in this proxy
statement/prospectus and will not have the benefit of an independent review and investigation of the type normally performed by an independent
underwriter in a public securities offering. While sponsors, private investors, and management in a business combination undertake a certain level of due
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diligence, it is not necessarily the same level of due diligence undertaken by an underwriter in a public securities offering and, therefore, there could be a
heightened risk of an incorrect valuation of 7GC’s business or material misstatements or omissions in this proxy statement/prospectus.

In addition, because there are no underwriters engaged in connection with the Business Combination, prior to the opening of trading on Nasdaq on
the trading day immediately following the Closing, there will be no traditional “roadshow” or book building process, and no price at which underwriters
initially sell shares to the public to help inform efficient and sufficient price discovery with respect to the initial post-closing trades on Nasdagq.
Therefore, buy and sell orders submitted prior to and at the opening of initial post-closing trading of New Banzai’s securities will not have the benefit of
being informed by a published price range or a price at which the underwriters initially sold shares to the public, as would be the case in an underwritten
initial public offering. There will be no underwriters assuming risk in connection with an initial resale of New Banzai’s securities or helping to stabilize,
maintain or affect the public price of New Banzai’s securities following the Closing. Moreover, we will not engage in, and have not and will not, directly
or indirectly, request financial advisors to engage in, any special selling efforts or stabilization or price support activities in connection with New
Banzai’s securities that will be outstanding immediately following the Closing. In addition, since Banzai will become public through a merger, securities
analysts of major brokerage firms may not provide coverage since there is no incentive to brokerage firms to recommend the purchase of New Banzai’s
common stock. No assurance can be given that brokerage firms will, in the future, want to conduct any offerings on New Banzai’s behalf. All of these
differences from an underwritten public offering of New Banzai’s securities could result in a more volatile price for New Banzai’s securities.

Further, since there will be no traditional “roadshow,” there can be no guarantee that any information made available in this proxy
statement/prospectus and/or otherwise disclosed or filed with the SEC will have the same impact on investor education as a traditional “roadshow”
conducted in connection with an underwritten initial public offering. As a result, there may not be efficient or sufficient price discovery with respect to
the securities or sufficient demand among potential investors immediately after the Closing, which could result in a more volatile price for the securities.

In addition, the Sponsor, certain members of the 7GC Board and its officers, as well as their respective affiliates and permitted transferees, have
interests in the Business Combination that are different from or are in addition to those of holders of our securities following completion of the Business
Combination, and that would not be present in an underwritten public offering of our securities. Such interests may have influenced the 7GC Board in
making their recommendation that 7GC stockholders vote in favor of the approval of the Business Combination and the other proposals described in this
proxy statement/prospectus. See the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Interests of 7GC’s Directors
and Executive Officers in the Business Combination” for a further discussion of these considerations.

Such differences from an underwritten public offering may present material risks to unaffiliated investors that would not exist if Banzai became a
publicly listed company through an underwritten initial public offering instead of upon completion of the Business Combination.

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

The historical financial results of Banzai included in this proxy statement/prospectus do not reflect the financial condition, results of operations or
cash flows it would have achieved as a standalone company during the periods presented or those New Banzai will achieve in the future. This is
primarily the result of the following factors: (i) New Banzai will incur additional ongoing costs as a result of the Business Combination, including costs
related to public company reporting, investor relations and compliance with the Sarbanes-Oxley Act; and (ii) New Banzai’s capital structure will be
different from that reflected in Banzai’s historical financial statements. New Banzai’s financial condition and future results of operations will be
materially different from amounts
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reflected in 7GC’s historical financial statements included elsewhere in this proxy statement/prospectus, so it may be difficult for investors to compare
New Banzai’s future results to historical results or to evaluate its relative performance or trends in its business.

Similarly, the unaudited pro forma condensed combined financial information in this proxy statement/prospectus is presented for illustrative
purposes only and has been prepared based on a number of assumptions including, but not limited to, 7GC being treated as the “acquired” company for
financial reporting purposes in the Business Combination and the number of shares of 7GC Class A Common Stock that are redeemed in connection
with the Business Combination. Accordingly, such pro forma condensed combined financial information may not be indicative of New Banzai’s future
operating or financial performance and New Banzai’s actual financial condition and results of operations may vary materially from New Banzai’s pro
forma results of operations and balance sheet contained elsewhere in this proxy statement/prospectus, including as a result of such assumptions not
being accurate. See the section titled “Unaudited Pro Forma Condensed Combined Financial Information of 7GC and Banzai.”

The calculation of the number of shares of new Banzai to be issued to Banzai securityholders in the Transactions will not be adjusted if there is a
change in the value of Banzai before the Business Combination is completed.

The number of shares of New Banzai Common Stock to be issued to Banzai’s securityholders in the Transactions will not be adjusted if there is a
change in the value of Banzai before the closing of the transactions. As a result, the actual value of the New Banzai Common Stock to be received by
Banzai’s securityholders in the Transactions will depend on the value of such shares at and after the closing of the Business Combination.

The Business Combination is subject to the satisfaction or waiver of certain conditions, which may not be satisfied or waived on a timely basis, if at
all.

The consummation of the Business Combination is subject to customary closing conditions for transactions involving SPACs, including, among
others: (i) approval of the Condition Precedent Proposals by the requisite 7GC stockholders, (ii) the expiration or termination of the waiting period
under the HSR Act, (iii) no order, statute, rule or regulation enjoining or prohibiting the consummation of the Transactions being in force, (iv) having
this proxy statement/prospectus declared effective under the Securities Act, (v) the New Banzai Class A Shares to be issued pursuant to the Merger
Agreement having been approved for listing on Nasdagq, (vi) 7GC having at least $5,000,001 of net tangible assets remaining after redemptions by 7GC
stockholders, and (vi) customary bring-down conditions related to the representations, warranties, and pre-Closing covenants in the Merger Agreement.
Additionally, the obligations of Banzai and its subsidiaries to consummate the Transactions are also conditioned upon, among other things, (a) 7GC
having delivered to Banzai executed copies of the A&R Registration Rights Agreement and the Exchange Agent Agreement, and evidence that the
Proposed Charter has been filed with the Secretary of State of Delaware, and (b) the sum of (i)(A) the cash proceeds to be received by 7GC at Closing
from the Trust Account (after, for the avoidance of doubt, giving effect to redemptions by 7GC stockholders), (B) the cash proceeds to be received by
7GC or any of Banzai or its subsidiaries from any financing, whether equity or debt, at or immediately following the Closing, and (C) the unrestricted
cash on the balance sheet of Banzai as of immediately prior to the Closing, minus (ii) the 7GC Transaction Expenses, minus (iii) the Company Expenses
equaling or exceeding $5,000,000. 7GC’s obligation to consummate the Business Combination is also subject to there having been no “Company
Material Adverse Effect” since the date of the Merger Agreement that is continuing and uncured.

To the extent permitted under applicable law, the foregoing conditions may be waived by the applicable party or parties in writing. To the extent
that the 7GC Board determines that any modifications by the parties, including any waivers of any conditions to the Closing, materially change the
terms of the Business Combination, 7GC will notify its stockholders in a manner reasonably calculated to inform them about the modifications as may
be required by law, by publishing a press release, filing a Current Report on Form 8-K and/or circulating a supplement to this proxy
statement/prospectus.

Additionally, the obligations of Banzai to consummate or cause to be consummated the Business Combination are subject to the satisfaction of
additional conditions, which may be waived in writing by Banzai.
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See the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Summary of the Merger Agreement — Conditions to
Closing” for additional information.

Following the consummation of the Business Combination, New Banzai’s only significant asset will be its ownership interest in Banzai, and such
ownership may not be sufficient to pay dividends or make distributions or loans to enable it to pay any dividends on New Banzai Common Stock or
satisfy its other financial obligations.

Following the consummation of the Business Combination, New Banzai will have no direct operations and no significant assets other than its
ownership of Banzai. It will depend on Banzai for distributions, loans, and other payments to generate the funds necessary to meet its financial
obligations, including its expenses as a publicly traded company and to pay any dividends with respect to New Banzai Common Stock. The financial
condition and operating requirements of Banzai may limit New Banzai’s ability to obtain cash from Banzai. The earnings from, or other available assets
of, Banzai may not be sufficient to pay dividends or make distributions or loans to enable New Banzai to pay any dividends on New Banzai Common
Stock or satisfy its other financial obligations. Thus, it is not expected that New Banzai will pay cash dividends on New Banzai Common Stock. Any
future dividend payments are within the absolute discretion of the New Banzai Board and will depend on, among other things, Banzai’s results of
operations, working capital requirements, capital expenditure requirements, financial condition, level of indebtedness, contractual restrictions with
respect to payment of dividends, business opportunities, anticipated cash needs, provisions of applicable law, and other factors that the New Banzai
Board may deem relevant. In addition, in the event that the New Banzai Board and stockholders of New Banzai were to approve a sale of all of the
direct and indirect interests in Banzai, your equity interest would be in a holding company with no material assets other than those assets and other
consideration received in such transaction.

This lack of diversification may subject New Banzai to numerous economic, competitive, and regulatory risks, any or all of which may have a
substantial adverse impact upon its financial condition and results of operations.

7GC has no specified maximum redemption threshold. The absence of such a redemption threshold may make it possible for 7GC to complete a
business combination with which a substantial majority of 7GC’s stockholders do not agree.

As provided in the Existing Charter, in no event will 7GC redeem our public shares in an amount that would cause 7GC’s net tangible assets to be
less than $5,000,001 (so that we do not then become subject to the SEC’s “penny stock” rules). Otherwise, 7GC has no specified maximum redemption
threshold. As a result, 7GC may be able to complete the Business Combination even though a substantial majority of 7GC’s public stockholders do not
agree with the transaction and have redeemed their shares. However, each redemption of 7GC’s public shares by 7GC’s public stockholders will reduce
the amount in the Trust Account. As of June 30, 2023, 19,670,372 public shares have been redeemed.

The Sponsor, directors, executive officers, advisors, and their affiliates may elect to purchase shares or warrants from public stockholders prior to
the consummation of the Business Combination, which may influence the vote on the Business Combination and reduce the public “float” of our
securities.

The Sponsor and 7GC’s directors, officers, advisors, or their respective affiliates may purchase shares or warrants in privately negotiated
transactions or in the open market either prior to or following the completion of the Business Combination. However, they have no current
commitments, plans, or intentions to engage in any such transactions and have not formulated any terms or conditions for any such transactions.

None of the funds in the Trust Account will be used to purchase shares or warrants in such transactions. If any such persons engage in such
transactions, they will not make any such purchases when they are in possession of any material non-public information not disclosed to the seller or if
such purchases are prohibited by Regulation M
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under the Exchange Act or other federal securities laws. Such a purchase may include a contractual acknowledgement that such stockholder, although
still the record holder of 7GC’s shares, is no longer the beneficial owner thereof and therefore agrees not to exercise its redemption rights.

In the event that the Sponsor or 7GC’s directors, officers, advisors, 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 would be to (i) ensure that such shares would not be redeemed in connection with the initial business combination,
(ii) ensure that 7GC’s net tangible assets are at least $5,000,001, where it appears that such requirement would otherwise not be met, (iii) reduce the
number of warrants outstanding, or (iv) vote such warrants on any matters submitted to the warrant holders for approval in connection with the Business
Combination. Any such purchases of our securities may result in the completion of the Business Combination that may not otherwise have been
possible.

In addition, if such purchases are made, the public “float” of shares of 7GC Class A Common Stock may be reduced and the number of beneficial
holders of our securities may be reduced, which may make it difficult to maintain or obtain the quotation, listing or trading of our securities on a national
securities exchange.

The Sponsor and 7GC’s officers, directors, and/or their affiliates anticipate that they may identify the stockholders with whom the Sponsor or
7GC’s officers, directors, or their affiliates may pursue privately negotiated purchases by either the stockholders contacting us directly or by our receipt
of redemption requests submitted by stockholders (in the case of shares of 7GC Class A Common Stock) following our mailing of proxy materials in
connection with the Business Combination. To the extent that the Sponsor or 7GC’s officers, directors, advisors, or their affiliates enter into a private
purchase, they would identify and contact only potential selling stockholders who have expressed their election to redeem their shares for a pro rata
share of the Trust Account or vote against the Business Combination Proposal but only if such shares have not already been voted at the Special
Meeting. The Sponsor and 7GC'’s officers, directors, advisors, or their affiliates will only purchase shares if such purchases comply with Regulation M
under the Exchange Act and the other federal securities laws.

To the extent that the Sponsor or 7GC’s officers, directors, advisors, or their affiliates enter into any such private purchase, prior to the Special
Meeting, 7GC will file a current report on Form 8-K to disclose (1) the amount of securities purchased in any such purchases, along with the purchase
price; (2) the purpose of any such purchases; (3) the impact, if any, of any such purchases on the likelihood that the business combination transaction
will be approved; (4) the identities or the nature of the security holders (e.g., 5% security holders) who sold their securities in any such purchases; and
(5) the number of securities for which 7GC has received redemption requests pursuant to its stockholders’ redemption rights in connection with the
Business Combination.

Any purchases by the Sponsor or 7GC’s officers, directors, and/or their affiliates who are affiliated purchasers under Rule 10b-18 under the
Exchange Act will only be made to the extent such purchases are able to be made in compliance with Rule 10b-18, which is a safe harbor from liability
for manipulation under Section 9(a)(2) and Rule 10b-5 of the Exchange Act. Rule 10b-18 has certain technical requirements that must be complied with
in order for the safe harbor to be available to the purchaser. The Sponsor and 7GC'’s officers, directors, and/or their affiliates will not make purchases of
shares of 7GC Class A Common Stock if the purchases would violate Section 9(a)(2) or Rule 10b-5 of the Exchange Act.

The existence of financial and personal interests of one or more of 7GC’s directors may result in a conflict of interest on the part of such
director(s) between what he, she, or they may believe is in the best interests of 7GC and its stockholders and what he, she, or they may believe is best for
himself, herself, or themselves in determining to recommend that stockholders vote for the proposals. In addition, 7GC’s officers have interests in the
Business Combination that may conflict with your interests as a stockholder. See the section titled

53



Table of Contents

“Stockholder Proposal No. 1 — The Business Combination Proposal — Interests of 7GC’s Directors and Executive Officers in the Business
Combination” for a further discussion of these considerations.

If third parties bring claims against 7GC, the proceeds held in the Trust Account could be reduced and the per-share redemption amount received by
stockholders may be less than $10.00 per share (which was the amount per unit initially held in the Trust Account following our IPO).

7GC’s placing of funds in the Trust Account may not protect those funds from third-party claims against 7GC. Although 7GC has sought and will
seek to have all vendors, service providers (other than our independent auditors), prospective target businesses, and other entities with which we do
business execute agreements with 7GC waiving any right, title, interest, or claim of any kind in or to any monies held in the Trust Account, there is no
guarantee that they will execute such agreements or even if they execute such agreements that they would be prevented from bringing claims against the
Trust Account, including, but not limited to, fraudulent inducement, breach of fiduciary responsibility, or other similar claims, as well as claims
challenging the enforceability of the waiver, in each case in order to gain advantage with respect to a claim against 7GC’s assets, including the funds
held in the Trust Account. If any third party refuses to execute an agreement waiving such claims to the monies held in the Trust Account, 7GC’s
management will perform an analysis of the alternatives available to it and will enter into an agreement with a third party that has not executed a waiver
only if management believes that such third party’s engagement would be significantly more beneficial to 7GC than any alternative.

Examples of possible instances where we may engage a third party that refuses to execute a waiver include the engagement of a third party
consultant whose particular expertise or skills are believed by management to be significantly superior to those of other consultants that would agree to
execute a waiver or in cases where management is unable to find a service provider willing to execute a waiver. In addition, there is no guarantee that
such entities will agree to waive any claims they may have in the future as a result of, or arising out of, any negotiations, contracts, or agreements with
us and will not seek recourse against the Trust Account for any reason. Upon redemption of the public shares, if 7GC has not completed our business
combination within the required time period, or upon the exercise of a redemption right in connection with 7GC’s business combination, 7GC will be
required to provide for payment of claims of creditors that were not waived that may be brought against 7GC within the 10 years following redemption.
Accordingly, the per-share redemption amount received by public stockholders could be less than the $10.00 per public share initially held in the Trust
Account, due to claims of such creditors.

In the event of the liquidation of the Trust Account upon the failure of 7GC to consummate its initial business combination within the time period
set forth in the Existing Charter, the Sponsor has agreed to indemnify and hold harmless 7GC against any and all loss, liability, claim, damage and
expense whatsoever (including, but not limited to, any and all legal or other expenses reasonably incurred in investigating, preparing or defending
against any litigation, whether pending or threatened) to which 7GC may become subject as a result of any claim by (i) any third party for services
rendered or products sold to 7GC or (ii) any Target with which 7GC has entered into a written letter of intent, confidentiality, or other similar agreement
or business combination agreement; provided, however, that such indemnification of 7GC by the Indemnitor shall (x) apply only to the extent necessary
to ensure that such claims by a third party or a Target do not reduce the amount of funds in the Trust Account to below the lesser of (i) $10.00 per public
share and (ii) such lesser amount per public share held in the Trust Account as of the date of the liquidation of the Trust Account, due to reductions in
the value of the trust assets, in each case, net of the interest that may be withdrawn to pay 7GC'’s tax obligations, provided that such liability will (y) not
apply to any claims by a third party or prospective target business that executed a waiver of any and all rights to seek access to the Trust Account and
(z) not apply to any claims under 7GC’s indemnity of the underwriters of the IPO against certain liabilities, including liabilities under the Securities Act.
7GC has not independently verified whether the Sponsor has sufficient funds to satisfy its indemnity obligations and believe that the Sponsor’s only
assets are securities of 7GC’s company. The Sponsor may not have sufficient funds available to satisfy those obligations. 7GC has not asked the Sponsor
to reserve for such obligations, and therefore, no funds are currently set aside to cover any such obligations. As a result, if any
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such claims were successfully made against the Trust Account, the funds available for 7GC’s business combination and redemptions could be reduced to
less than $10.00 per public share. In such event, 7GC may not be able to complete 7GC’s business combination, and you would receive such lesser
amount per share in connection with any redemption of your public shares. None of 7GC’s directors or officers will indemnify 7GC for claims by third
parties including, without limitation, claims by vendors and prospective target businesses.

If, after 7GC distributes the proceeds in the Trust Account to its public stockholders, 7GC files a winding-up or bankruptcy petition or an
involuntary winding-up or bankruptcy petition is filed against 7GC that is not dismissed, a bankruptcy court may seek to recover such proceeds, and
7GC and the 7GC Board may be exposed to claims of punitive damages.

If, after 7GC distributes the proceeds in the Trust Account to its public stockholders, it files a winding-up or bankruptcy petition or an involuntary
winding-up or bankruptcy petition is filed against 7GC that is not dismissed, any distributions received by 7GC'’s stockholders could be viewed under
applicable debtor/creditor and/or bankruptcy laws as either a “preferential transfer” or a “fraudulent conveyance.” As a result, a bankruptcy court could
seek to recover some or all amounts received by 7GC’s stockholders. In addition, the 7GC Board may be viewed as having breached its fiduciary duty to
its creditors and/or having acted in bad faith, thereby exposing itself and 7GC to claims of punitive damages, by paying 7GC’s public stockholders from
the Trust Account prior to addressing the claims of creditors. 7GC cannot assure you that claims will not be brought against 7GC for these reasons.

If, before distributing the proceeds in the Trust Account to 7GC’s public stockholders, 7GC files a winding-up or bankruptcy petition or an
involuntary winding-up or bankruptcy petition is filed against 7GC that is not dismissed, the claims of creditors in such proceeding may have priority
over the claims of 7GC’s stockholders and the per share amount that would otherwise be received by 7GC’s stockholders in connection with its
liquidation may be reduced.

If, before distributing the proceeds in the Trust Account to 7GC'’s public stockholders, 7GC files a winding-up or bankruptcy petition or an
involuntary winding-up or bankruptcy petition is filed against 7GC that is not dismissed, the proceeds held in the Trust Account could be subject to
applicable insolvency law, and may be included in 7GC’s liquidation estate and subject to the claims of third parties with priority over the claims of
7GC’s stockholders. To the extent any liquidation claims deplete the Trust Account, the per share amount that would otherwise be received by 7GC’s
stockholders in connection with 7GC’s liquidation may be reduced.

7GC’s stockholders may be held liable for claims by third parties against 7GC to the extent of distributions received by them upon redemption of
their shares of 7GC Class A Common Stock.

If 7GC is forced to enter into an insolvent liquidation, any distributions received by stockholders could be viewed as an unlawful payment if it was
proved that immediately following the date on which the distribution was made, 7GC 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 all amounts received by 7GC’s stockholders. Furthermore, 7GC’s directors may be viewed as
having breached their fiduciary duties to 7GC or 7GC’s creditors or may have acted in bad faith, and thereby exposing themselves and 7GC to claims,
by paying public stockholders from the Trust Account prior to addressing the claims of creditors. 7GC cannot assure you that claims will not be brought
against 7GC for these reasons.
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7GC’s public stockholders will experience immediate dilution as a consequence of the issuance of New Banzai Class A Shares as consideration in
the Business Combination and in connection with any successful Potential PIPE Offering and due to future issuances pursuant to the Equity
Incentive Plan, the Fee Reduction Agreement, and the GEM Agreement. Having a minority share position may reduce the influence that 7GC’s
current stockholders have on the management of New Banzai.

It is anticipated that, immediately following the Business Combination, (1) public stockholders will own approximately 12.5% (assuming the no
redemption scenario) and 0% (assuming the maximum redemption scenario) of the outstanding New Banzai Common Stock, (2) the Existing Banzai
Securityholders (without taking into account any public shares held by the Existing Banzai Securityholders prior to the consummation of the Business
Combination, but including those shares issued to holders of SAFE Rights and issuable upon conversion of the Subordinated Convertible Notes at the
First Effective Time), including the Banzai Management Stockholders, will collectively own approximately 32.7% (assuming the no redemption
scenario) or 36.7% (assuming the maximum redemption scenario) (the Banzai Management Stockholders, separate from the rest of the Existing Banzai
Securityholders, will collectively own approximately 9.3% and 10.4% assuming the no redemption scenario and the maximum redemption scenario,
respectively) of the outstanding New Banzai Common Stock, and (3) the Sponsor Persons will own approximately 17.2% (assuming the no redemption
scenario) or 19.3% (assuming the maximum redemption scenario) of the outstanding New Banzai Common Stock. These percentages (i) assume that
New Banzai issues 9,999,935 shares of New Banzai Common Stock to former securityholders of Banzai as of immediately prior to the Closing,

(ii) include the impact of the exercise of all New Banzai Warrants that will be outstanding following the Business Combination, (iii) assume the Closing
occurs on November 30, 2023, (iv) include any New Award Grants, and (v) assume the Sponsor forfeits 396,500 founder shares pursuant to the
Non-Redemption Agreements and 7,350,000 7GC Private Placement Warrants pursuant to the Sponsor Forfeiture Agreement and the transfer of 100,000
founder shares to Cohen at Closing pursuant to the Cohen Engagement Letter. If the actual facts are different from these assumptions, the percentage
ownership retained by public stockholders in New Banzai will be different.

In addition, Banzai employees and consultants hold, and after the Business Combination, are expected to be granted, equity awards under the
Equity Incentive Plan and purchase rights under the ESPP. You will experience additional dilution when those equity awards and purchase rights become
vested and settled or exercisable, as applicable, for New Banzai Class A Shares. Further, 7GC and Banzai will, after the Business Combination, issue
additional shares of New Banzai Common Stock pursuant to the Fee Reduction Agreement and anticipate issuing the GEM Warrant (which may be
exercised by GEM for shares of New Banzai Common Stock) and additional shares of New Banzai Common Stock in connection with the anticipated
$40 million funding and any additional drawdowns under the GEM Agreement, in each case, which will further dilute the equity interests of existing
holders of 7GC securities. See “—Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and additional shares of New Banzai
Common Stock under the GEM Agreement, and the anti- dilution protection granted to GEM in connection therewith, and any successful Potential PIPE
Offering, would result in dilution of New Banzai stockholders and may have a negative impact on the market price of New Banzai Common Stock.,”
“Unaudited Pro Forma Condensed Combined Financial Information,” “Stockholder Proposal No. 1 — The Business Combination Proposal —
Background of the Business Combination” and “7GC Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Contractual Obligations” for more information.

The issuance of the additional common stock described above and any other additional common stock, including any common stock that may be
issued in connection with a successful Potential PIPE Offering, will significantly dilute the equity interests of existing holders of 7GC securities and
may adversely affect prevailing market prices for public shares or public warrants.

Upon completion of the Business Combination, the Sponsor will beneficially own a significant equity interest in New Banzai and may take actions
that conflict with the interests of public stockholders. The interests of the Sponsor may not align with the interests of public stockholders in the future.
The Sponsor and its affiliates
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are in the business of making investments in companies and may acquire and hold interests in businesses that compete directly or indirectly with New
Banzai. The Sponsor and its affiliates may also pursue acquisition opportunities that may be complementary to New Banzai’s business and, as a result,
those acquisition opportunities may not be available to New Banzai. In addition, the Sponsor may have an interest in New Banzai pursuing acquisitions,
divestitures, and other transactions that, in its judgment, could enhance its investment, even though such transactions might involve risks to New Banzai
and its stockholders.

7GC Warrants will become exercisable for New Banzai Class A Shares, which would increase the number of shares eligible for future resale in the
public market and result in dilution to 7GC’s stockholders.

Outstanding 7GC Warrants will become exercisable for an aggregate of 18,850,000 New Banzai Class A Shares in accordance with the terms of
the Warrant Agreement, dated December 22, 2020, by and between Continental, as warrant agent, and 7GC (the “Warrant Agreement”) governing those
securities. These warrants will become exercisable at any time commencing 30 days after the completion of the Business Combination. The exercise
price of these warrants will be $11.50 per share, subject to certain adjustments. To the extent such warrants are exercised, additional New Banzai
Class A Shares will be issued, which will result in dilution to the holders of New Banzai Class A Shares and increase the number of shares eligible for
resale in the public market. Sales of substantial numbers of such shares in the public market or the fact that such warrants may be exercised could
adversely affect the market price of New Banzai Class A Shares. However, there is no guarantee that the public warrants will ever be in the money prior
to their expiration, and as such, the warrants may expire worthless. See “— Even if the Business Combination is consummated, the public warrants may
never be in the money, and they may expire worthless and the terms of the warrants may be amended in a manner adverse to a holder if holders of at
least 50% of the then outstanding public warrants approve of such amendment.”

If public stockholders fail to properly demand redemption rights, they will not be entitled to redeem their shares of 7GC Class A Common Stock for a
pro rata portion of the Trust Account.

Public stockholders may demand that 7GC redeem their shares of 7GC Class A Common Stock for a pro rata portion of the Trust Account in
connection with the completion of the Business Combination. In order to exercise their redemption rights, public stockholders must deliver their shares
of 7GC Class A Common Stock (either physically or electronically) to Continental at least two (2) business days prior to the vote on the Business
Combination at the Special Meeting. Any public stockholder who fails to properly demand redemption rights will not be entitled to redeem his, her, or
its shares for a pro rata portion of the Trust Account. See the section of this proxy statement/prospectus titled “Special Meeting of 7GC — Redemption
Rights” for the procedures to be followed if you wish to redeem your shares of 7GC Class A Common Stock for cash.

Public stockholders will not have any rights or interests in funds from the Trust Account, except under certain limited circumstances. Public
stockholders may therefore be forced to redeem or sell their shares of 7GC Class A Common Stock or 7GC Public Warrants in order to liquidate
their investment, potentially at a loss.

Public stockholders will be entitled to receive funds from the Trust Account only: (i) in connection with a stockholder vote to amend the Existing
Charter (A) to modify the substance or timing of 7GC’s obligation to provide holders of shares of 7GC Class A Common Stock the right to have their
shares redeemed in connection with an initial business combination or to redeem 100% of 7GC Class A Common Stock if 7GC does not complete an
initial business combination by December 28, 2023 or (B) with respect to any other provision relating to the rights of holders of shares of 7GC Class A
Common Stock, (ii) in connection with the redemption of all of the outstanding shares of 7GC Class A Common Stock if 7GC is unable to complete an
initial business combination by December 28, 2023, subject to applicable law and as further described herein, and (iii) if 7GC’s stockholders redeem
their respective shares for cash upon the completion of the Business Combination. In addition, if 7GC plans to redeem the shares of 7GC Class A
Common Stock because 7GC is unable to complete a business combination by December 28, 2023, for any reason, compliance with Delaware law may
require that 7GC submit a plan of dissolution to 7GC’s then-existing stockholders for approval prior to the distribution of the
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proceeds held in the Trust Account. In that case, public stockholders may be forced to wait beyond December 28, 2023, before they receive funds from
the Trust Account. Accordingly, in order for public stockholders to liquidate their investment, they may be forced to sell their shares of 7GC Class A
Common Stock or 7GC Public Warrants, potentially at a loss. See the section of this proxy statement/prospectus titled “Special Meeting of 7GC —
Redemption Rights.”

Even if the Business Combination is consummated, the 7GC Public Warrants may never be in the money, and they may expire worthless and the
terms of the warrants may be amended in a manner adverse to a holder if holders of at least 50% of the then outstanding public warrants approve of
such amendment.

The warrants were issued in registered form under the Warrant Agreement. The Warrant Agreement provides that the terms of the warrants may be
amended without the consent of any holder to cure any ambiguity or correct any defective provision, but requires the approval by the holders of at least
50% of the then outstanding public warrants to make any other change that affects the interests of the registered holders of public warrants. Accordingly,
we may amend the terms of the public warrants in a manner adverse to a holder if holders of at least 50% of the then outstanding public warrants
approve of such amendment.

Although 7GC’s ability to amend the terms of the public warrants with the consent of at least 50% of the then outstanding public warrants is
unlimited, examples of such amendments could be amendments to, among other things, increase the exercise price of the warrants, shorten the exercise
period, or decrease the number of shares purchasable upon exercise of a warrant.

7GC may redeem your unexpired 7GC Public Warrants prior to their exercise at a time that is disadvantageous to you, thereby making your 7GC
Public Warrants worthless.

7GC has the ability to redeem the outstanding 7GC Public Warrants at any time after they become exercisable and prior to their expiration, at a
price of $0.01 per warrant if, among other things, the last reported sale price of the underlying Class A common stock for any 20 trading days within a
30-trading day period ending on the third trading day prior to the date on which 7GC sends the notice of redemption to the warrant holders equals or
exceeds $18.00 per share (as adjusted for stock splits, stock dividends, rights issuances, subdivisions, reorganizations, recapitalizations and the like).
Redemption of the outstanding 7GC Public Warrants as described above could force you to: (i) exercise your warrants and pay the exercise price
therefor at a time when it may be disadvantageous for you to do so; (ii) sell your warrants at the then-current market price when you might otherwise
wish to hold your warrants; or (iii) accept the nominal redemption price which, at the time the outstanding warrants are called for redemption, 7GC
expects would be substantially less than the market value of your warrants. Shares of 7GC’s Class A Common Stock have never traded above $18.00 per
share.

7GC has no obligation to notify holders of the 7GC Public Warrants that they have become eligible for redemption. However, pursuant to the
Warrant Agreement, in the event 7GC decides to redeem the 7GC Public Warrants, 7GC is required to mail notice of such redemption to the registered
warrant holders not less than 30 days prior to the redemption date. The warrants may be exercised any time after notice of redemption is given and prior
to the redemption date. None of the 7GC Private Placement Warrants will be redeemable by 7GC so long as they are held by the Sponsor or its permitted
transferees. 7GC Private Placement Warrants that are transferred to persons other than permitted transferees upon transfer shall cease to be 7GC Private
Placement Warrants and shall become public warrants under the Warrant Agreement.

If 7GC’s due diligence investigation of Banzai was inadequate, then 7GC’s stockholders (as stockholders of New Banzai following the Business
Combination) could lose some or all of their investment.

Even though 7GC conducted a due diligence investigation of Banzai, 7GC cannot be sure that this diligence uncovered all material issues that may
be present with respect to Banzai’s business, or that it would be possible to uncover all material issues through a customary amount of due diligence, or
that factors outside of its control will not later arise that could adversely affect its business, financial condition, or results of operations.
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There can be no assurance that the New Banzai Class A Shares will be approved for listing on Nasdaq or that New Banzai will be able to comply
with the continued listing standards of Nasdaq, which could limit investors’ ability to make transactions in New Banzai’s securities and subject New
Banzai to additional trading restrictions.

In connection with the closing of the Business Combination, we have applied to continue the listing of 7GC Class A Common Stock (and list the
New Banzai Class A Shares) and 7GC Public Warrants on Nasdaq under the symbols “BNZI” and “BNZIW,” respectively. New Banzai’s continued
eligibility for listing may depend on the number of 7GC’s public shares that are redeemed. As of June 30, 2023, 19,670,372 public shares have been
redeemed. If, after the Business Combination, Nasdaq delists New Banzai’s shares from trading on its exchange for failure to meet the listing standards,
New Banzai and its stockholders could face significant material adverse consequences, including:

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

. reduced liquidity for New Banzai’s securities;

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

. a limited amount of news and analyst coverage; and

. a decreased ability to issue additional securities or obtain additional financing in the future.

The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of
certain securities, which are referred to as “covered securities.” If New Banzai’s securities were not listed on Nasdaq, such securities would not qualify
as covered securities, and we would be subject to regulation in each state in which we offer our securities because states are not preempted from
regulating the sale of securities that are not covered securities.

Because the market price of New Banzai Class A Shares will fluctuate, Banzai’s securityholders cannot be sure of the value of the Business
Combination consideration they will receive.

The market value of New Banzai securities at the effective time of the Business Combination may vary significantly from their respective values
on the date the Merger Agreement was executed or at other dates. Because the exchange ratio with respect to the New Banzai Class A Shares to be
issued in the Business Combination is fixed and will not be adjusted to reflect any changes in the market value of shares of 7GC Class A Common
Stock, the market value of the New Banzai Class A Shares issued in connection with the Business Combination may be higher or lower than the values
of those shares on earlier dates, and may be higher or lower than the value used to determine the exchange ratio. Stock price changes may result from a
variety of factors, including changes in the business, operations, or prospects of 7GC, regulatory considerations, and general business, market, industry
or economic conditions. Many of these factors are outside of the control of 7GC.

The market price of New Banzai Class A Shares after the Business Combination may be affected by factors different from those currently affecting
the price of the public shares.

Upon completion of the Business Combination, Banzai’s securityholders will become holders of New Banzai Class A Shares. Prior to the
Business Combination, 7GC has had limited operations. Upon completion of the Business Combination, New Banzai’s results of operations will depend
upon the performance of Banzai, which is affected by factors that are different from those currently affecting the results of operations of 7GC.

If the Business Combination’s benefits do not meet the expectations of financial analysts, the market price of New Banzai Class A Shares may
decline.

The market price of New Banzai Class A Shares may decline as a result of the Business Combination if New Banzai does not achieve the
perceived benefits of the Business Combination as rapidly, or to the extent
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anticipated by, financial analysts or the effect of the Business Combination on New Banzai’s financial results is not consistent with the expectations of
financial analysts. Accordingly, holders of 7GC securities may experience a loss as a result of a decline in the market price of New Banzai Class A
Shares. In addition, a decline in the market price of New Banzai Class A Shares could adversely affect New Banzai’s ability to issue additional securities
and to obtain additional financing in the future.

7GC may waive one or more of the conditions to the Business Combination.

7GC may agree to waive, in whole or in part, one or more of the conditions to 7GC’s obligations to complete the Business Combination, to the
extent permitted by the Existing Organizational Documents and applicable laws. For example, it is a condition to 7GC’s obligations to close the
Business Combination that Banzai has performed and complied in all material respects with the obligations required to be performed or complied with
by Banzai under the Merger Agreement. However, if the 7GC Board determines that a breach of this obligation is not material, then the 7GC Board may
elect to waive that condition and close the Business Combination. Please see the section titled “Stockholder Proposal No. 1 — The Business
Combination Proposal — Summary of the Merger Agreement — Conditions to Closing.”

Termination of the Merger Agreement could negatively impact 7GC.

If the Business Combination is not completed for any reason, including as a result of 7GC stockholders declining to approve the proposals
required to effect the Business Combination, the ongoing business of 7GC may be adversely impacted and, without realizing any of the anticipated
benefits of completing the Business Combination, 7GC would be subject to a number of risks, including the following:

. 7GC may experience negative reactions from the financial markets, including negative impacts on its share price (including to the extent
that the current market price reflects a market assumption that the Business Combination will be completed);

. 7GC will have incurred substantial expenses and will be required to pay certain costs relating to the Business Combination, whether or not
the Business Combination is completed; and

. since the Merger Agreement restricts the conduct of 7GC’s business prior to completion of the Business Combination, 7GC may not have
been able to take certain actions during the pendency of the Business Combination that would have benefitted it as an independent
company, and the opportunity to take such actions may no longer be available (see the section titled “Stockholder Proposal No. 1 — The
Business Combination Proposal — Summary of the Merger Agreement — Covenants” of this proxy statement/prospectus for a description
of the restrictive covenants applicable to 7GC).

If the Merger Agreement is terminated and the 7GC Board seeks another business combination target, 7GC stockholders cannot be certain that
7GC will be able to find another acquisition target that would constitute a business combination or that such other business combination will be
completed. See the section titled “Stockholder Proposal No. 1 — The Business Combination Proposal — Summary of the Merger Agreement —
Termination.”

If we are unable to complete the Potential PIPE Offering or otherwise raise funds to meet the Minimum Cash Condition in the Merger Agreement
and redemptions of public shares exceed 62.9%, we may not be able to consummate the Business Combination.

The Merger Agreement provides that the obligation of Banzai to consummate the Business Combination is conditioned on, among other things,
the Minimum Cash Condition that Net Transaction Proceeds at Closing be equal to or greater than $5 million. 7GC and Banzai intend to enter into the
Potential PIPE Offering to provide additional targeted funds of $20 million prior to Closing. 7GC and Banzai expect to finalize the Potential PIPE
Offering, if successful, in November 2023, prior to the Closing. As of the date of this proxy statement/prospectus, 7GC and Banzai have not entered into
any definitive agreements respect to the Potential PIPE
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Transaction or other equity financing arrangements (other than the GEM Agreement) with any investor. While 7GC and Banzai intend to pursue the
Potential PIPE Offering, there can be no assurance that 7GC and Banzai will complete the Potential PIPE Offering or that any other financing
arrangement will be effectuated.

If some or all of the financing options are not effectuated for any reason, 7GC may not be able to obtain additional funds to account for the
resulting shortfall on terms favorable to us or at all. Any such shortfall may reduce the amount of funds that we have available for working capital of
New Banzai and, if public stockholders redeem 62.9% or more of outstanding public shares in connection with the Business Combination, would result
in the failure to satisfy the Minimum Cash Condition in the Merger Agreement. While 7GC expects to satisfy the Minimum Cash Condition, there can
be no assurance that the Minimum Cash Condition will be satisfied with or without the Potential PIPE Offering or other financing arrangements. If the
Minimum Cash Condition is not met, and such condition is not waived by Banzai under the terms of the Merger Agreement, the proposed Business
Combination will not be consummated. In the event that the Business Combination will not be consummated, all public shares submitted for redemption
in connection with the Business Combination will be returned to the holders thereof, and we may be forced to liquidate 7GC. As of the date of this
proxy statement/prospectus, Banzai has not indicated any intent to waive the Minimum Cash Condition. See the section titled “—7GC may not be able
to complete the Business Combination or any other business combination within the prescribed timeframe, in which case 7GC would cease all
operations, except for the purpose of winding up, and 7GC would redeem the 7GC Class A Common Stock and liquidate.” for further information
related to the risks of not closing the Business Combination and liquidation of 7GC.

Banzai 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 other business participants may have an adverse effect on Banzai and
consequently on 7GC. These uncertainties may impair Banzai’s ability to attract, retain and motivate key personnel until the Business Combination is
completed, and could cause others that deal with Banzai to seek to change existing business relationships with Banzai. Retention of certain employees
may be challenging during the pendency of the Business Combination, as certain employees may experience uncertainty about their future roles. If key
employees depart because of issues relating to the uncertainty or a desire not to remain with the business, New Banzai’s business following the Business
Combination could be negatively impacted. In addition, the Merger Agreement restricts Banzai from making certain expenditures and taking other
specified actions without the consent of 7GC until the Business Combination occurs. These restrictions may prevent Banzai from pursuing attractive
business opportunities that may arise prior to the completion of the Business Combination. See the section titled “Stockholder Proposal No. 1 — The
Business Combination Proposal — Summary of the Merger Agreement — Covenants.”

The Business Combination will result in changes to the 7GC Board that may affect the strategy of 7GC.

If the parties complete the Business Combination, the composition of the New Banzai Board will change from the current 7GC Board. The New
Banzai Board will consist of Jack Leeney, Joseph Davy, Paula Boggs, William Bryant, and Mason Ward. This new composition of the New Banzai
Board may affect the business strategy and operating decisions of New Banzai upon the completion of the Business Combination.

Neither 7GC nor its stockholders will have the protection of any indemnification, escrow, purchase price adjustment, or other provisions that allow
for a post-closing adjustment to be made to the Total Consideration in the event that any of the representations and warranties made by Banzai in
the Merger Agreement ultimately proves to be inaccurate or incorrect.

The representations and warranties contained in the Merger Agreement will not survive the completion of the Business Combination, and only the
covenants and agreements that by their terms survive such time will do so. As a result, 7GC and its stockholders will not have the protection of any
indemnification, escrow, purchase
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price adjustment, or other provisions that allow for a post-closing adjustment to be made to the Total Consideration if any representation or warranty
made by Banzai in the Merger Agreement proves to be inaccurate or incorrect. Accordingly, to the extent such representations or warranties are
incorrect, our financial condition or results of operations could be adversely affected.

The SEC has issued proposed rules relating to certain activities of SPACs. Certain of the procedures that we, a potential target, or others may
determine to undertake in connection with such proposals may increase our costs and the time needed to complete our initial business combination
and may constrain the circumstances under which we could complete an initial business combination. The need for compliance with the SPAC Rule
Proposals (as defined herein) may cause us to liquidate the funds in the Trust Account or liquidate 7GC at an earlier time than we might otherwise
choose.

On March 30, 2022, the SEC issued proposed rules (the “SPAC Rule Proposals™) relating, among other things, to disclosures in SEC filings in
connection with business combination transactions between SPACs such as us and private operating companies; the financial statement requirements
applicable to transactions involving shell companies; the use of projections by SPACs in SEC filings in connection with proposed business combination
transactions; the potential liability of certain participants in proposed business combination transactions; and the extent to which SPACs could become
subject to regulation under the Investment Company Act, including a proposed rule that would provide SPACs a safe harbor from treatment as an
investment company if they satisfy certain conditions that limit a SPAC’s duration, asset composition, business purpose, and activities. The SPAC Rule
Proposals have not yet been adopted, and may be adopted in the proposed form or in a different form that could impose additional regulatory
requirements on SPACs. Certain of the procedures that we, a potential target, or others may determine to undertake in connection with the SPAC Rule
Proposals, or pursuant to the SEC’s views expressed in the SPAC Rule Proposals, may increase the costs and time of negotiating and completing an
initial business combination, and may constrain the circumstances under which we could complete an initial business combination. The need for
compliance with the SPAC Rule Proposals may cause us to liquidate the funds in the Trust Account or liquidate 7GC at an earlier time than we might
otherwise choose. Were we to liquidate, our warrants would expire worthless, and our securityholders would lose the investment opportunity associated
with an investment in the combined company, including any potential price appreciation of our securities.

If we are deemed to be an investment company for purposes of the Investment Company Act, we would be required to institute burdensome
compliance requirements and our activities would be severely restricted. As a result, in such circumstances, unless we are able to modify our
activities so that we would not be deemed an investment company, we may abandon our efforts to complete an initial business combination and
instead liquidate 7GC.

As described further above, the SPAC Rule Proposals relate, among other matters, to the circumstances in which SPACs such as 7GC could
potentially be subject to the Investment Company Act and the regulations thereunder. The SPAC Rule Proposals would provide a safe harbor for such
companies from the definition of “investment company” under Section 3(a)(1)(A) of the Investment Company Act, provided that a SPAC satisfies
certain criteria, including a limited time period to announce and complete a de-SPAC transaction. Specifically, to comply with the safe harbor, the SPAC
Rule Proposals would require a company to file a report on Form 8-K announcing that it has entered into an agreement with a target company for a
business combination no later than 18 months after the effective date of its IPO registration statement. The company would then be required to complete
its initial business combination no later than 24 months after the effective date of its IPO registration statement.

If we are deemed to be an investment company under the Investment Company Act, our activities would be severely restricted. In addition, we
would be subject to burdensome compliance requirements. We do not believe that our principal activities will subject us to regulation as an investment
company under the Investment Company Act. However, if we are deemed to be an investment company and subject to compliance with and
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regulation under the Investment Company Act, we would be subject to additional regulatory burdens and expenses for which we have not allotted funds.
As a result, unless we are able to modify our activities so that we would not be deemed an investment company, we may abandon our efforts to complete
an initial Business Combination and instead liquidate 7GC. Were we to liquidate, our warrants would expire worthless, and our securityholders would
lose the investment opportunity associated with an investment in the combined company, including any potential price appreciation of our securities.

Risks Related to New Banzai Class A Shares Following the Transactions

New Banzai’s dual class common stock structure will have the effect of concentrating voting power with New Banzai’s Chief Executive Officer and
Co-Founder, Joseph Davy, which limits an investor’s ability to influence the outcome of important transactions, including a change in control.

New Banzai Class B Shares will have 10 votes per share, while New Banzai Class A Shares will have one vote per share. Mr. Davy, who will be
New Banzai’s Chief Executive Officer and is Banzai’s Co-Founder, including his affiliates and permitted transferees, will hold all of the issued and
outstanding New Banzai Class B Shares. Accordingly, Mr. Davy will hold, directly or indirectly, approximately 59.5% (assuming no redemptions in
connection with the Business Combination) or approximately 64.8% (assuming maximum redemptions in connection with the Business Combination) of
the outstanding voting power of New Banzai following the Business Combination and will be able to control matters submitted to its stockholders for
approval, including the election of directors, amendments of its organizational documents and any merger, consolidation, sale of all or substantially all
of New Banzai’s assets or other major corporate transactions. Mr. Davy may have interests that differ from yours and may vote in a way with which you
disagree and which may be adverse to your interests. This concentrated control may have the effect of delaying, preventing, or deterring a change in
control, could deprive New Banzai’s stockholders of an opportunity to receive a premium for their capital stock as part of a sale, and might ultimately
affect the market price of New Banzai Class A Shares.

We cannot predict the impact New Banzai’s dual class structure will have on the market price of New Banzai Class A Shares.

We cannot predict whether New Banzai’s dual class common stock structure will result in a lower or more volatile market price of New Banzai
Class A Shares or in adverse publicity or other adverse consequences. For example, certain index providers have announced restrictions on including
companies with multiple-class share structures in certain of their indices. Under the announced policies, New Banzai’s dual class capital structure would
make New Banzai ineligible for inclusion in certain indices, and as a result, mutual funds, exchange-traded funds, and other investment vehicles that
attempt to passively track those indices will not invest in New Banzai Class A Shares. These policies are still fairly new and it is as of yet unclear what
effect, if any, they will have on the valuations of publicly traded companies excluded from the indices, but it is possible that they may depress these
valuations compared to those of other similar companies that are included. Because of New Banzai’s dual class structure, New Banzai will likely be
excluded from certain of these indices and we cannot assure you that other stock indices will not take similar actions. Given the sustained flow of
investment funds into passive strategies that seek to track certain indices, exclusion from stock indices would likely preclude investment by many of
these funds and could make New Banzai Class A Shares less attractive to other investors. As a result, the market price of New Banzai Class A Shares
could be adversely affected.

As a “controlled company” within the meaning of Nasdagq listing rules after Closing, New Banzai will qualify for exemptions from certain corporate
governance requirements and will have the opportunity to elect to avail itself of any of the exemptions afforded a controlled company. If New Banzai
elects to rely on some of these exemptions, New Banzai stockholders will not have the same protections afforded to stockholders of companies that
are subject to such requirements.

Because Mr. Davy will control more than a majority of the total voting power of New Banzai upon consummation of Closing, New Banzai will be
a “controlled company” within the meaning of Nasdaq corporate
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governance listing rules. Under Nasdaq listing rules, a company of which more than 50% of the voting power is held by an individual, a group or
another company is a “controlled company” and may elect not to comply with certain Nasdaq rules regarding corporate governance, including the
following:

. the requirement that a majority of its board of directors consist of independent directors;

. the requirement director nominees must be selected, or recommended for selection, by either (i) the independent directors constituting a
majority of the board of directors’ independent directors in a vote in which only independent directors participate or (ii) a nominations
committee comprised solely of independent directors;

. the requirement to maintain a compensation committee with prescribed duties and a written charter comprised solely of independent
directors; and

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

As a “controlled company,” New Banzai may elect to rely on some or all of these exemptions. However, New Banzai does not intend take
advantage of any of these exemptions. Despite the fact that New Banzai does not intend to take advantage of these exemptions, New Banzai’s status as a
controlled company could make New Banzai Common Stock less attractive to some investors or otherwise harm the stock price of New Banzai Class A
Shares. Further, if New Banzai elects to rely on some or all of these exemptions, New Banzai stockholders will not have the same protections afforded to
stockholders of companies that are subject to all of the corporate governance requirements of Nasdag.

The market price of New Banzai Class A Shares is likely to be highly volatile, and you may lose some or all of your investment.

Following the Business Combination, the market price of New Banzai Class A Shares may fluctuate significantly due to a number of factors, some
of which may be beyond our control, including those factors discussed in this “Risk Factors” section and many others, such as:

. actual or anticipated fluctuations in New Banzai’s financial condition and operating results, including fluctuations in its quarterly and
annual results;

. developments involving Banzai’s competitors;

. changes in laws and regulations affecting Banzai’s business;

. variations in Banzai’s operating performance and the performance of its competitors in general;

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

. additions and departures of key personnel;

. announcements of significant acquisitions, strategic partnerships, joint ventures or capital commitments by New Banzai or its competitors;
. New Banzai’s failure to meet the estimates and projections of the investment community or that it may otherwise provide to the public;

. publication of research reports about New Banzai or its industry, or positive or negative recommendations or withdrawal of research

coverage by securities analysts;

. changes in the market valuations of similar companies;

. overall performance of the equity markets;

. sales of New Banzai Common Stock by New Banzai or its stockholders in the future;
. trading volume of New Banzai Class A Shares;
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. significant lawsuits, including stockholder litigation;

. failure to comply with the requirements of Nasdaq;

. the impact of any natural disasters or public health emergencies, such as the COVID-19 pandemic;

. general economic, industry and market conditions and other events or factors, many of which are beyond New Banzai’s control; and
. changes in accounting standards, policies, guidelines, interpretations, or principles.

Volatility in the price of New Banzai Class A Shares could subject New Banzai to securities class action litigation.

In the past, securities class action litigation has often been brought against a company following a decline in the market price of its securities. If
New Banzai faces such litigation, it could result in substantial costs and a diversion of management’s attention and resources, which could harm its
business.

If securities or industry analysts do not publish research or reports about New Banzai, or publish negative reports, then New Banzai’s stock price
and trading volume could decline.

The trading market for New Banzai Class A Shares will depend, in part, on the research and reports that securities or industry analysts publish
about New Banzai. New Banzai does not have any control over these analysts. If New Banzai’s financial performance fails to meet analyst estimates or
one or more of the analysts who cover New Banzai downgrade New Banzai Class A Shares or change their opinion, then the market price of New
Banzai Class A Shares would likely decline. If one or more of these analysts cease coverage of New Banzai or fail to regularly publish reports on New
Banzai, it could lose visibility in the financial markets, which could cause the market price of New Banzai Class A Shares or trading volume to decline.

New Banzai will incur increased costs and demands upon management as a result of complying with the laws and regulations affecting public
companies, which could adversely affect its business, results of operations, and financial condition.

As a public company, New Banzai will be subject to the reporting requirements of the Exchange Act, the listing standards of Nasdaq, and other
applicable securities rules and regulations. Banzai expects that the requirements of these rules and regulations will continue to increase its legal,
accounting, and financial compliance costs, make some activities more difficult, time-consuming and costly, and place significant strain on its personnel,
systems and resources. For example, the Exchange Act requires, among other things, that New Banzai file annual, quarterly, and current reports with
respect to New Banzai’s business and results of operations. As a result of the complexity involved in complying with the rules and regulations applicable
to public companies, New Banzai’s management’s attention may be diverted from other business concerns, which could harm New Banzai’s business,
results of operations, and financial condition. Although Banzai has already hired additional employees and engaged outside consultants to assist it in
complying with these requirements, it will need to hire more employees in the future or may need to engage additional outside consultants, which will
increase New Banzai’s operating expenses.

In addition, changing laws, regulations, and standards relating to corporate governance and public disclosure are creating uncertainty for public
companies, increasing legal and financial compliance costs, and making some activities more time-consuming. These laws, regulations, and standards
are subject to varying interpretations, in many cases due to their lack of specificity, and, as a result, their application in practice may evolve over time as
new guidance is provided by regulatory and governing bodies. These factors could result in continuing uncertainty regarding compliance matters and
higher costs necessitated by ongoing revisions to disclosure and governance practices. Banzai intends to invest substantial resources to comply with
evolving laws, regulations, and standards, and this investment may result in increased general and administrative expenses and a diversion of
management’s
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time and attention from business operations to compliance activities. If New Banzai’s efforts to comply with new laws, regulations, and standards differ
from the activities intended by regulatory or governing bodies due to ambiguities related to their application and practice, regulatory authorities may
initiate legal proceedings against New Banzai and its business may be harmed. We also expect that being a public company and these new rules and
regulations will make it more expensive for New Banzai to obtain director and officer liability insurance, and it may be required to accept reduced
coverage or incur substantially higher costs to obtain coverage. These factors could also make it more difficult for New Banzai to attract and retain
qualified members of the New Banzai Board, particularly to serve on New Banzai’s audit committee and compensation committee, and qualified
executive officers. As a result of disclosure of information in this proxy statement/prospectus and in filings required of a public company, New Banzai’s
business and financial condition will become more visible, which may result in pricing pressure from customers or an increased risk of threatened or
actual litigation, including by competitors and other third parties. If such claims are successful, New Banzai’s business and results of operations could be
harmed, and even if the claims do not result in litigation or are resolved in its favor, these claims, and the time and resources necessary to resolve them,
could divert the resources of its management and harm its business.

Banzai has identified material weaknesses in its internal control over financial reporting. If New Banzai is unable to remediate these material
weaknesses, or if New Banzai identifies additional material weaknesses in the future or otherwise fails to maintain an effective system of internal
controls, New Banzai may not be able to accurately or timely report its financial condition or results of operations, which may adversely affect its
business and stock price.

Prior to the Closing of the Business Combination, Banzai has been a private company with limited accounting personnel to adequately execute its
accounting processes and limited supervisory resources with which to address its internal control over financial reporting. In connection with the audit
of Banzai’s financial statements as of and for the year ended December 31, 2022, Banzai identified material weaknesses in its internal control over
financial reporting. A material weakness is a deficiency or a combination of deficiencies, in internal control over financial reporting, such that there is a
reasonable possibility that a material misstatement of Banzai’s annual or interim financial statements will not be prevented or detected on a timely basis.

Banzai did not design and has not maintained an effective control environment as required under the rules and regulations of the SEC.
Specifically, (i) management does not have appropriate IT general control in place over change management, user access, cybersecurity, and reviews of
service organizations, (ii) management does not have suitable COSO entity level controls in place, including reviews of the financial statements, and
certain entity level controls were not performed by management, and (iii) pervasive transactional and account level reconciliations and analyses are not
performed, or not performed with sufficient detail to prevent or detect a material weakness. These issues related to managements controls over the
review of complex significant transactions, complex debt and equity, income and sales taxes, & revenue recognition.

Banzai has taken certain steps, such as recruiting additional personnel, in addition to utilizing third-party consultants and specialists, to
supplement its internal resources, to enhance its internal control environment and plans to take additional steps to remediate the material weaknesses.
Although Banzai plans to complete this remediation process as quickly as possible, it cannot at this time estimate how long it will take. Banzai cannot
assure you that the measures it has taken to date and may take in the future, will be sufficient to remediate the control deficiencies that led to its material
weakness in internal control over financial reporting or that it will prevent or avoid potential future material weaknesses.

Banzai cannot assure you that the measures it has taken to date, and are continuing to implement, will be sufficient to remediate the material
weakness Banzai has identified or avoid potential future material weaknesses. If the steps Banzai takes do not correct the material weakness in a timely
manner, Banzai will be unable to conclude that it maintains effective internal control over financial reporting. Accordingly, there could continue to be a
reasonable possibility that a material misstatement of New Banzai’s financial statements would not be prevented or detected on a timely basis.
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Any failure to remediate existing material weaknesses, or to develop or maintain effective controls or any difficulties encountered in their
implementation or improvement could harm New Banzai’s results of operations or cause it to fail to meet its reporting obligations and may result in a
restatement of its financial statements for prior periods. Any failure to implement and maintain effective internal control over financial reporting also
could adversely affect the results of periodic management evaluations and annual independent registered public accounting firm attestation reports
regarding the effectiveness of New Banzai’s internal control over financial reporting that it will eventually be required to include in its periodic reports
that will be filed with the SEC. Ineffective disclosure controls and procedures and internal control over financial reporting could also cause investors to
lose confidence in New Banzai’s reported financial and other information, which would likely have a negative effect on the trading price of New Banzai
Class A Shares. In addition, if New Banzai is unable to continue to meet these requirements, it may not be able to remain listed on Nasdaq. New Banzai
will not be required to comply with the SEC rules that implement Section 404 of the Sarbanes-Oxley Act and will therefore not be required to make a
formal assessment of the effectiveness of control over financial reporting for that purpose. As a public company, New Banzai will be required to provide
an annual management report on the effectiveness of its internal control over financial reporting commencing with its second annual report on
Form 10-K. New Banzai’s independent registered public accounting firm will not be required to formally attest to the effectiveness of its internal control
over financial reporting until after it is no longer an “emerging growth company” as defined in the JOBS Act. At such time, New Banzai’s independent
registered public accounting firm may issue a report that is adverse in the event it is not satisfied with the level at which New Banzai’s internal control
over financial reporting is documented, designed, or operating. Any failure to maintain effective disclosure controls and internal control over financial
reporting could have an adverse effect on New Banzai’s business and results of operations and could cause a decline in the price of New Banzai Class A
Shares.

Upon completion of the Business Combination, New Banzai’s executive officers, directors, and holders of 5% or more of New Banzai Class A Shares
will collectively beneficially own approximately 11.17% of the outstanding New Banzai Class A Shares and continue to have substantial control over
New Banzai, which will limit your ability to influence the outcome of important transactions, including a change in control.

Upon completion of the Business Combination, New Banzai’s executive officers, directors, and each of New Banzai’s stockholders who own 5%
or more of outstanding New Banzai Class A Shares and their affiliates, in the aggregate, will beneficially own approximately 11.17% of the outstanding
New Banzai Class A Shares, based on the number of shares outstanding as of November 10, 2023. As a result, these stockholders, if acting together, will
be able to influence or control matters requiring approval by New Banzai stockholders, including the election of directors and the approval of mergers,
acquisitions, or other extraordinary transactions. They may also have interests that differ from yours and may vote in a way with which you disagree and
which may be adverse to your interests. This concentration of ownership may have the effect of delaying, preventing, or deterring a change in control of
New Banzai, could deprive New Banzai’s stockholders of an opportunity to receive a premium for their New Banzai Class A Shares as part of a sale of
New Banzai, and might ultimately affect the market price of New Banzai Class A Shares.

In order to support the growth of its business, New Banzai may need to incur additional indebtedness under Banzai’s current credit facilities or seek
capital through new equity or debt financings, which sources of additional capital may not be available to us on acceptable terms or at all.

Banzai’s operations have consumed substantial amounts of cash since inception, and Banzai intends to continue to make significant investments to
support its business growth, respond to business challenges or opportunities, develop new applications and solutions, enhance its existing product
offerings, enhance its operating infrastructure, and potentially acquire complementary businesses and technologies. For the year ended December 31,
2022 and the six months ended June 30, 2023, Banzai’s net cash used in operating activities was $5.2 million and $3.6 million, respectively. As of
December 31, 2022 and June 30, 2023, Banzai had $1.0 million and $0.4 million of cash and cash equivalents, respectively, which are held for working
capital purposes. As of December 31, 2022 and June 30, 2023, Banzai had borrowings of $14.3 million and $17.7, respectively, outstanding under its
term loans and promissory notes.
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New Banzai’s future capital requirements may be significantly different from Banzai’s current estimates and will depend on many factors,
including the need to:

. finance unanticipated working capital requirements;

. develop or enhance Banzai’s technological infrastructure and its existing product offerings;
. fund strategic relationships, including joint ventures and co-investments;

. fund additional implementation engagements;

. respond to competitive pressures; and

. acquire complementary businesses, technologies, products, or services.

Accordingly, New Banzai may need to engage in equity or debt financings to secure additional funds. Banzai has entered into the GEM
Agreement to provide further liquidity to New Banzai after the Business Combination, but there can be no guarantee that New Banzai will be able to
secure additional financing on favorable terms, or at all. To the extent that cash on hand and cash generated from operations are not sufficient to fund
capital requirements, or if New Banzai does not meet the conditions to sell shares to GEM under the GEM Agreement, New Banzai may require
proceeds from asset sales, additional debt, equity financing, or alternative financing structures. In addition, if New Banzai does not identify additional
financing to refinance its existing Loan Agreement prior to the expiration of the forbearance granted by New Banzai’s Lender through the date that is
four months following the Closing of the Business Combination, New Banzai will be in default of its obligations under the Loan Agreement. Additional
financing may not be available on favorable terms, or at all.

If New Banzai raises additional funds through further issuances of equity or convertible debt securities, including shares of New Banzai Common
Stock issued in connection with the anticipated $40 million funding and any additional drawdowns under the GEM Agreement following the Closing (or
upon an exercise of the GEM Warrant to be issued under the GEM Agreement at the Closing), its existing stockholders could suffer significant dilution,
and any new equity securities New Banzai issues could have rights, preferences, and privileges superior to those of holders of New Banzai Class A
Shares. Any debt financing secured by New Banzai in the future could involve additional restrictive covenants relating to its capital-raising activities
and other financial and operational matters, which may make it more difficult for New Banzai to obtain additional capital and to pursue business
opportunities, including potential acquisitions. In addition, during times of economic instability, it has been difficult for many companies to obtain
financing in the public markets or to obtain debt financing, and New Banzai may not be able to obtain additional financing on commercially reasonable
terms, if at all. If New Banzai is unable to obtain adequate financing or financing on terms satisfactory to it when it needs or wants it, it could harm its
business.

It is not currently anticipated that New Banzai will pay dividends on New Banzai Class A Shares, and, consequently, your ability to achieve a return
on your investment will depend on appreciation, if any, in the market price of New Banzai Class A Shares.

7GC has never declared or paid any cash dividend on its common stock. Similarly, it is currently anticipated that New Banzai will retain future
earnings for the development, operation, and expansion of the business and does not anticipate declaring or paying any cash dividends for the
foreseeable future. Any return to New Banzai’s stockholders will therefore be limited to the appreciation of their New Banzai Class A Shares. There is
no guarantee that New Banzai Class A Shares will appreciate in value or even maintain the price at which stockholders have purchased their New
Banzai Class A Shares.

Future sales of New Banzai Class A Shares may depress their stock price.

Subject to certain exceptions, the A&R Registration Rights Agreement to be executed at the time of the Closing will provide for certain
restrictions on transfer with respect to the securities of New Banzai, including the
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founder shares to be converted into New Banzai Class A Shares. Such restrictions will begin upon Closing and end with respect to the New Banzai
Class A Shares into which the founder shares are converted, at the earliest of (A) 180 days after the Closing and (B) the first date on which (x) the
closing price of New Banzai Class A Shares equals or exceeds $12.00 per share for any 20 trading days within any 30-trading day period commencing at
least 150 days after the Closing or (y) New Banzai completes a liquidation, merger, capital stock exchange, reorganization or other similar transaction
that results in the New Banzai stockholders having the right to exchange their New Banzai Class A Shares for cash, securities, or other property.

In connection with the execution of the Merger Agreement, New Banzai and certain stockholders of Banzai, including Banzai’s officers, directors,
and holders of 10% or more of the outstanding shares of Banzai Common Stock as of the date of the Merger Agreement, have agreed to enter into the
Lock-up Agreements at the Closing. Pursuant to the Lock-up Agreements, such stockholders will agree not to, without the prior written consent of New
Banzai (subject to certain exceptions): (i) sell, offer to sell, contract or agree to sell, hypothecate, pledge, grant any option to purchase or otherwise
dispose of or agree to dispose of, directly or indirectly, or establish or increase a put equivalent position or liquidate or decrease a call equivalent
position within the meaning of Section 16 of the Securities Act and the rules and regulations of the SEC promulgated thereunder, any shares of New
Banzai Common Stock held by him, her, or it immediately after the Closing, any shares of New Banzai Common Stock issuable upon the exercise of
options to purchase shares, or any securities convertible into or exercisable or exchangeable for New Banzai Common Stock held by him, her, or it
immediately after the Closing, (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic
consequences of ownership of any of such shares of New Banzai Common Stock or securities convertible into or exercisable or exchangeable for New
Banzai Common Stock, whether any such transaction is to be settled by delivery of such securities, in cash or otherwise, or (iii) publicly announce any
intention to effect any transaction specified in clause (i) or (ii) until 180 days after the Closing.

However, following the expiration of the applicable lock-up periods, such equityholders will not be restricted from selling shares of New Banzai’s
Common Stock held by them, other than by applicable securities laws. In addition, Cantor is not subject to any lock-up restrictions under the Fee
Reduction Agreement. As restrictions on resale end and registration statements (filed after the Closing to provide for the resale of such shares from time
to time) are available for use (including with respect to the Cantor Fee Shares, which will be calculated as a number of New Banzai Class A Shares
equal to the greater of (a) 400,000 or (b) the quotient obtained by dividing (x) the Reduced Deferred Fee by (y) the dollar volume-weighted average
price for the New Banzai Class A Shares on Nasdaq, over the five trading days immediately preceding the date of the initial filing of a resale registration
statement on Form S-1, as reported by Bloomberg through its “AQR” function (as adjusted for any stock dividend, split, combination, recapitalization,
or other similar transaction), and any shares issued in connection with drawdowns under the GEM Agreement (including shares in connection with the
anticipated $40 million funding under the GEM Agreement following the Closing)), the sale or possibility of sale of these shares could have the effect of
increasing the volatility in New Banzai Class A Shares or the market price of New Banzai Class A Shares could decline if the holders of currently
restricted shares sell them or are perceived by the market as intending to sell them.

The DGCL and the Proposed Charter and Proposed Bylaws contain certain provisions, including anti-takeover provisions, that limit the ability of
stockholders to take certain actions and could delay or discourage takeover attempts that stockholders may consider favorable.

The Proposed Charter, Proposed Bylaws and the DGCL contain provisions that could have the effect of rendering more difficult, delaying, or
preventing an acquisition deemed undesirable by the New Banzai Board and therefore depress the trading price of New Banzai Class A Shares. These
provisions could also make it difficult for stockholders to take certain actions, including electing directors who are not nominated by the current
members of the New Banzai Board or taking other corporate actions, including effecting changes in New
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Banzai management. Among other things, the Proposed Charter and/or Proposed Bylaws include provisions regarding:
. that New Banzai Class B Shares are entitled to 10 votes per share;

. the ability of New Banzai stockholders to take action by written consent in lieu of a meeting for so long as Mr. Davy and his affiliates and
permitted transferees beneficially own a majority of the voting power of the then-outstanding shares of New Banzai’s capital stock;

. the ability of the New Banzai Board to issue shares of preferred stock, including “blank check” preferred stock and to determine the price
and other terms of those shares, including preferences and voting rights, without stockholder approval, which could be used to significantly
dilute the ownership of a hostile acquirer;

. the limitation of the liability of, and the indemnification of, New Banzai’s directors and officers;

. the requirement that a special meeting of stockholders may be called only by a majority of the entire New Banzai Board, the chairperson of
the New Banzai Board or the Chief Executive Officer which could delay the ability of stockholders to force consideration of a proposal or
to take action, including the removal of directors;

. controlling the procedures for the conduct and scheduling of New Banzai Board and stockholder meetings;

. the ability of the New Banzai Board to amend the Proposed Bylaws, which may allow the New Banzai Board to take additional actions to
prevent an unsolicited takeover and inhibit the ability of an acquirer to amend the Proposed Bylaws to facilitate an unsolicited takeover
attempt; and

. advance notice procedures with which stockholders must comply to nominate candidates to the New Banzai Board or to propose matters to
be acted upon at a stockholders’ meeting, which could preclude stockholders from bringing matters before annual or special meetings of
stockholders and delay changes in the New Banzai Board, and also may discourage or deter a potential acquirer from conducting a
solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of New Banzai.

Likewise, because New Banzai’s principal executive offices are located in Washington, the anti-takeover provisions of the Washington Business
Corporation Act (the “WBCA”) may apply to New Banzai under certain circumstances now or in the future. These provisions prohibit a “target
corporation” from engaging in any of a broad range of business combinations with any stockholder constituting an “acquiring person” for a period of
five years following the date on which the stockholder became an “acquiring person.”

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in the New Banzai Board or New
Banzai’s management.

In addition, the Proposed Charter includes a provision substantially similar to Section 203 of the DGCL, which may prohibit certain stockholders
holding 15% or more of our outstanding capital stock from engaging in certain business combinations with New Banzai for a specified period of time.

The Proposed Charter designates the Court of Chancery of the State of Delaware and, to the extent enforceable, the federal district courts of the
United States of America as the exclusive forums for substantially all disputes between New Banzai and its stockholders, which restricts New
Banzai’s stockholders’ ability to choose the judicial forum for disputes with it or its directors, officers, or employees.

The Proposed Charter provides that the Court of Chancery of the State of Delaware is the exclusive forum for the following types of claims or
causes of action under Delaware statutory or common law: any derivative claims or causes of action brought on New Banzai’s behalf; any claims or
causes of action asserting a breach of a
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fiduciary duty; any action asserting a claim against New Banzai arising pursuant to the DGCL, the Proposed Charter, or the Proposed Bylaws; or any
action asserting a claim against New Banzai that is governed by the internal affairs doctrine. In addition, the Proposed Charter provides that the federal
district courts of the United States of America will be the exclusive forum for resolving any complaint asserting a cause of action arising under the
Securities Act. These choice of forum provisions will not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other
claim for which the federal courts have exclusive jurisdiction. Such provisions are intended to benefit and may be enforced by New Banzai, its officers
and directors, employees and agents.

These provisions may benefit New Banzai by providing increased consistency in the application of Delaware law and federal securities laws by
chancellors and judges, as applicable, particularly experienced in resolving corporate disputes, efficient administration of cases on a more expedited
schedule relative to other forums and protection against the burdens of multi-forum litigation. These choice of forum provisions may limit a
stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with New Banzai or its directors, officers, or other
employees, which may discourage lawsuits with respect to such claims or make such lawsuits more costly for stockholders, although New Banzai’s
stockholders will not be deemed to have waived New Banzai’s compliance with federal securities laws and the rules and regulations thereunder. While
the Delaware courts have determined that such choice of forum provisions are facially valid, a stockholder may nevertheless seek to bring a claim in a
venue other than those designated in the exclusive forum provisions, and there can be no assurance that such provisions will be enforced by a court in
those other jurisdictions. If a court were to find either choice of forum provisions contained in the Proposed Charter to be inapplicable or unenforceable
in an action, New Banzai may incur additional costs associated with resolving such action in other jurisdictions.

The exclusive forum clause set forth in the Warrant Agreement may have the effect of limiting an investor’s rights to bring legal action and could
limit the investor’s ability to obtain a favorable judicial forum.

The Warrant Agreement provides that (i) any action, proceeding or claim against 7GC (and after the Closing, New Banzai) arising out of or
relating in any way to the Warrant Agreement 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) 7GC (and after the Closing, New Banzai) irrevocably submits to such jurisdiction, which jurisdiction will be
exclusive. 7GC (and after the Closing, New Banzai) has waived or will waive any objection to such exclusive jurisdiction and that such courts represent
an inconvenient forum. However, there is uncertainty as to whether a court would enforce these provisions and investors cannot waive compliance with
the federal securities laws and the rules and regulations thereunder. Section 22 of the Securities Act creates concurrent jurisdiction for state and federal
courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder.

Notwithstanding the foregoing, these provisions of the 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. Section 27
of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules
and regulations thereunder. Any person or entity purchasing or otherwise acquiring any interest in any of the 7GC Warrants (and after the Closing, the
New Banzai Warrants) shall be deemed to have notice of and to have consented to the forum provisions in the Warrant Agreement. If any action, the
subject matter of which is within the scope of the forum provisions of the Warrant Agreement, is filed in a court other than a court 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 the 7GC Warrants (and
after the Closing, the New Banzai Warrants), such holder shall be deemed to have consented to: (x) the personal jurisdiction of the state and federal
courts located within the State of New York or the United States District Court for the Southern District 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.
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This choice-of-forum provision may limit a warrant holder’s ability to bring a claim in a judicial forum that it finds favorable, which may
discourage such lawsuits. Alternatively, if a court were to find this provision of the Warrant Agreement inapplicable or unenforceable with respect to one
or more of the specified types of actions or proceedings, 7GC (and after the Closing, New Banzai) may incur additional costs associated with resolving
such matters in other jurisdictions, which could materially and adversely affect its business, financial condition and results of operations and result in a
diversion of the time and resources of its management and board of directors.

New Banzai will be an emerging growth company and smaller reporting company, and New Banzai cannot be certain if the reduced reporting
requirements applicable to emerging growth companies and smaller reporting companies will make its shares less attractive to investors.

After the completion of the Business Combination, New Banzai will be an emerging growth company, as defined in the JOBS Act. For as long as
New Banzai continues to be an emerging growth company, it may take advantage of exemptions from various reporting requirements that are applicable
to other public companies that are not “emerging growth companies,” including exemption from compliance with the auditor attestation requirements
under Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation and exemptions from the requirements
of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously approved.
New Banzai will remain an emerging growth company until the earlier of: (i) the last day of the fiscal year (a) following the fifth anniversary of the
closing of the TPO (December 31, 2025), (b) in which New Banzai has total annual gross revenue of at least $1.235 billion, or (c) in which New Banzai
is deemed to be a large accelerated filer, which means the market value of the common equity of New Banzai that is held by non-affiliates exceeds
$700 million as of the last business day of its most recently completed second fiscal quarter; and (ii) the date on which New Banzai has issued more than
$1.00 billion in non-convertible debt securities during the prior three-year period.

In addition, under the JOBS Act, emerging growth companies can delay adopting new or revised accounting standards until such time as those
standards apply to private companies. 7GC has elected to use this extended transition period for complying with new or revised accounting standards
and, therefore, New Banzai will not be subject to the same new or revised accounting standards as other public companies that are not emerging growth
companies.

Following the Business Combination, New Banzai will also be a smaller reporting company as defined in the Exchange Act. Even after New
Banzai no longer qualifies as an emerging growth company, it may still qualify as a smaller reporting company, which would allow it to take advantage
of many of the same exemptions from disclosure requirements, including exemption from compliance with the auditor attestation requirements of
Section 404 and reduced disclosure obligations regarding executive compensation in this proxy statement/prospectus and New Banzai’s periodic reports
and proxy statements. New Banzai will be able to take advantage of these scaled disclosures for so long as its voting and non-voting common stock held
by non-affiliates is less than $250.0 million measured on the last business day of its second fiscal quarter, or our annual revenue is less than
$100.0 million during the most recently completed fiscal year and its voting and non-voting common stock held by non-affiliates is less than
$700.0 million measured on the last business day of its second fiscal quarter.

New Banzai cannot predict if investors will find its common stock less attractive because New Banzai may rely on these exemptions. If some
investors find New Banzai Common Stock less attractive as a result, there may be a less active trading market for the common stock and its market price
may be more volatile.

If New Banzai’s estimates or judgments relating to its critical accounting policies prove to be incorrect or financial reporting standards or
interpretations change, New Banzai’s results of operations could be adversely affected.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
amounts reported in the financial statements and accompanying notes.
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New Banzai will base its estimates on historical experience, known trends and events, and various other factors that it believes to be reasonable under
the circumstances, as provided in the section titled “Banzai Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Critical Accounting Policies and Estimates.” The results of these estimates form the basis for making judgments about the carrying values of assets and
liabilities that are not readily apparent from other sources. Significant assumptions and estimates used in preparing Banzai’s financial statements
include, but are not limited to, revenue recognition, estimates of impairment of long-lived assets, recognition and measurement of the valuation
allowance of deferred tax assets resulting from net operating losses, recognition and measurement of convertible and SAFEs, including the valuation of
the bifurcated embedded derivatives liabilities, measurement and recognition of stock-based compensation and the valuation of net assets acquired in
business combinations. New Banzai’s results of operations may be adversely affected if its assumptions change or if actual circumstances differ from
those in its assumptions, which could cause its results of operations to fall below the expectations of securities analysts and investors, resulting in a
decline in the trading price of New Banzai Class A Shares.

Additionally, New Banzai will regularly monitor its compliance with applicable financial reporting standards and review new pronouncements and
drafts thereof that are relevant to it. As a result of new standards, changes to existing standards, and changes in their interpretation, New Banzai might
be required to change its accounting policies, alter its operational policies, and implement new or enhance existing systems so that they reflect new or
amended financial reporting standards, or New Banzai may be required to restate its published financial statements. Such changes to existing standards
or changes in their interpretation may have an adverse effect on its reputation, business, financial position, and profit.

Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and additional shares of New Banzai Common Stock under the GEM
Agreement, and the anti-dilution protection granted to GEM in connection therewith, and any successful Potential PIPE Offering would result in
dilution of New Banzai stockholders and may have a negative impact on the market price of New Banzai Common Stock.

Upon Closing of the Business Combination, the Reduced Deferred Fee will be payable in the form of the Cantor Fee Shares, which will be
calculated as the number of New Banzai Class A Shares equal to the greater of (a) 400,000 or (b) the quotient obtained by dividing (x) the Reduced
Deferred Fee by (y) the dollar volume-weighted average price for the New Banzai Class A Shares on Nasdaqg, over the five trading days immediately
preceding the date of the initial filing of a resale registration statement on Form S-1, as reported by Bloomberg through its “AQR” function (as adjusted
for any stock dividend, split, combination, recapitalization or other similar transaction). The Cantor Fee Shares will be issuable following the Closing
upon (or immediately prior to) initial filing of a resale registration statement on Form S-1 by New Banzai covering the Cantor Fee Shares (which New
Banzai will be required to file as soon as practicable but no later than thirty (30) days following the Closing), in accordance with the terms of the Fee
Reduction Agreement, and will result in dilution on the stockholders of New Banzai.

We anticipate drawing down approximately $40 million under the GEM Agreement over the three-month period following Closing, which would
result in the issuance of shares of New Banzai Common Stock in tranches over such period corresponding to the timing of such draw downs and
pursuant to the terms of the GEM Agreement. This estimated draw down is based on management’s estimate of the desired cash balance of New Banzai
over such time period, which is based on anticipated stock price, and desired dilution over such time period (including review of a sampling of
comparable transactions to estimate an average daily trading volume and calculate a nominal pricing volume); however, our estimates may prove to be
inaccurate, and we could spend our capital resources faster than we currently expect. Further, changing circumstances, some of which may be beyond
our control, could cause us to spend capital significantly faster than we currently anticipate, and we may need to seek additional funding sooner than
planned, including additional draw downs under the GEM Agreement. To the extent this occurred, it could impose significant dilution on the
stockholders of New Banzai.

New Banzai, as the combined company post Business Combination, will be entitled to draw down up to $100 million of gross proceeds from
GEM in exchange for shares of New Banzai Common Stock at a per-share
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price equal to 90% of the average daily closing price of New Banzai Common Stock on Nasdaq for 30 trading days, subject to meeting the terms and
conditions of the GEM Agreement. This equity line facility will be available until the earliest to occur of (i) 36 consecutive months from the first
anniversary of the Closing; (ii) thirty-six months from May 27, 2022; and (iii) the date GEM shall have purchased shares of New Banzai Common Stock
having an aggregate value equal to $100 million. The limitations on the amount and frequency of the draws that Banzai can make under the GEM
Agreement, which include the requirement that there be an effective registration statement covering the shares of common stock to be issued under the
GEM Agreement and offering size restrictions relating to New Banzai’s trading volume, may affect the ability to draw under the GEM Agreement and
result in proceeds that are less than anticipated.

In addition, the closing of the Business Combination would trigger (i) payment of a commitment fee of $2 million, payable in installments upon
each draw down from the proceeds of such draw down or in freely tradeable shares of New Banzai Common Stock valued at the daily closing price at
the time of such draw down (but in no event later than the first anniversary of the Closing) and (ii) issuance of a warrant (the “GEM Warrant”) granting
the right to purchase shares of New Banzai Common Stock in an amount equal to 3% of the total number of equity interests outstanding as of the
Closing, calculated on a fully diluted basis, at an exercise price equal to the lesser of (i) the public offering price or closing bid price for such shares on
the Closing or (ii) the quotient obtained by dividing $650 million by the total number of equity interests. The number of shares underlying the GEM
Warrant as well as the exercise price is subject to adjustments for recapitalizations, reorganizations, change of control, stock split, stock dividend,
reverse stock splits and certain issuances of additional shares of New Banzai Common Stock.

Further, to the extent 7GC and Banzai finalize and complete a Potential PIPE Offering prior to the Closing, any shares of New Banzai Common
Stock issued at the Closing in connection therewith will result in dilution on the stockholders of New Banzai at the Closing.

The issuances of the Cantor Fee Shares, the shares of New Banzai Common Stock under the GEM Agreement and the anti-dilution protection
granted to GEM in connection with issuances of additional shares of New Banzai Common Stock, and any additional shares of New Banzai Common
Stock issued in connection with any Potential PIPE Offering would result in dilution of New Banzai stockholders and could have a negative impact on
the market price of New Banzai Common Stock and New Banzai’s ability to obtain additional financing in the future.

Risks Related to Redemption

If a public stockholder fails to receive notice of 7GC’s offer to redeem public shares in connection with the Business Combination or fails to comply
with the procedures for tendering public shares, such shares may not be redeemed.

If, despite 7GC’s compliance with the proxy rules, a public stockholder fails to receive 7GC’s proxy materials, such public stockholder may not
become aware of the opportunity to redeem his, her, or its public shares. In addition, the proxy materials that 7GC is furnishing to holders of public
shares in connection with the Business Combination describe the various procedures that must be complied with in order to validly redeem the public
shares. In the event that a public stockholder fails to comply with these procedures, his, her, or its public shares may not be redeemed. Please see the
section titled “Special Meeting of 7GC — Redemption Rights” for additional information on how to exercise your redemption rights.

If you or a “group” of stockholders of which you are a part are deemed to hold an aggregate of more than 15% of the public shares, you (or, if a
member of such a group, all of the members of such group in the aggregate) will lose the ability to redeem all such shares in excess of 15% of the
public shares without the prior consent of 7GC.

A public stockholder, together with any of his, her, or its affiliates or any other person with whom it is acting in concert or as a “group” (as defined
under Section 13 of the Exchange Act), will be restricted from
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redeeming in the aggregate his, her, or its shares or, if part of such a group, the group’s shares, in excess of 15% of the public shares without the prior
consent of 7GC. In order to determine whether a stockholder is acting in concert or as a group with another stockholder, 7GC will require each public
stockholder seeking to exercise redemption rights to certify whether such stockholder is acting in concert or as a group with any other stockholder. Such
certifications, together with other public information relating to stock ownership available to 7GC at that time, such as Section 13D, Section 13G and
Section 16 filings under the Exchange Act, will be the sole basis on which it makes the above-referenced determination. Your inability to redeem any
such excess shares will reduce your influence over 7GC’s ability to consummate the Business Combination and you could suffer a material loss on your
investment in 7GC if you sell such excess shares in open market transactions.

Additionally, you will not receive redemption distributions with respect to such excess shares if 7GC consummates the Business Combination. As
a result, you will continue to hold that number of shares aggregating to more than 15% of the public shares and, in order to dispose of such excess
shares, would be required to sell your stock in open market transactions, potentially at a loss. 7GC cannot assure you that the value of such excess shares
will appreciate over time following the Business Combination or that the market price of the public shares will exceed the per-share redemption price.
Notwithstanding the foregoing, stockholders may challenge 7GC’s determination as to whether a stockholder is acting in concert or as a group with
another stockholder in a court of competent jurisdiction.

However, public stockholders’ ability to vote all of their shares (including such excess shares) for or against the Business Combination is not
restricted by this limitation on redemption.

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

7GC 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 Closing or any
alternative business combination. Certain events following the consummation of any initial business combination, including the Business Combination,
may cause an increase in the market price of public shares, and may result in a lower value realized now than a stockholder of 7GC might realize in the
future had the stockholder not redeemed its public shares. Similarly, if a stockholder does not redeem its public 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 public 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.

7GC directors may decide not to enforce the indemnification obligation of the Sponsor, resulting in a reduction in the amount of funds in the Trust
Account available for distribution to public stockholders.

In the event of the liquidation of the Trust Account upon the failure of 7GC to consummate its initial business combination within the time period
set forth in the Existing Charter, the Sponsor has agreed to indemnify and hold harmless 7GC against any and all loss, liability, claim, damage and
expense whatsoever (including, but not limited to, any and all legal or other expenses reasonably incurred in investigating, preparing or defending
against any litigation, whether pending or threatened) to which 7GC may become subject as a result of any claim by (i) any third party for services
rendered or products sold to 7GC or (ii) any Target with which 7GC has entered into a written letter of intent, confidentiality, or other similar agreement
or business combination agreement; provided, however, that such indemnification of 7GC by the Indemnitor shall (x) apply only to the extent necessary
to ensure that such claims by a third party or a Target do not reduce the amount of funds in the Trust Account to below the lesser of (i) $10.00 per public
share and (ii) such lesser amount per public share held in the Trust Account as of the date of the liquidation of the Trust Account, due to reductions in
the value of the trust assets, in each case, net of the interest that may be withdrawn to pay 7GC’s tax obligations, provided that such liability will (y) not
apply to any claims by a third party or prospective target business that
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executed a waiver of any and all rights to seek access to the Trust Account and (z) not apply to any claims under 7GC’s indemnity of the underwriters of
the IPO against certain liabilities, including liabilities under the Securities Act. In the event that the Sponsor asserts that it is unable to satisfy its
indemnification obligations or that it has no indemnification obligations related to a particular claim, 7GC’s independent directors would determine
whether to take legal action against the Sponsor to enforce its indemnification obligations. While 7GC currently expects that its independent directors
would take legal action on 7GC’s behalf against the Sponsor to enforce its indemnification obligations, it is possible that 7GC’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 7GC’s independent
directors choose not to enforce these indemnification obligations, the amount of funds in the Trust Account available for distribution to public
stockholders may be reduced below $10.00 per share.

Risks if the Adjournment Proposal is Not Approved

If the Adjournment Proposal is not approved, and there are insufficient shares represented to constitute a quorum necessary to conduct business at
the Special Meeting or votes for the approval of one or more proposals at the Special Meeting, the 7GC Board will not have the ability to adjourn the
Special Meeting to a later date in order to solicit further votes, and, therefore, the Business Combination will not be approved, and, therefore, the
Business Combination may not be consummated.

The 7GC Board is seeking approval to adjourn the Special Meeting to a later date or dates, if necessary, to permit further solicitation and vote of
proxies in the event that there are insufficient shares represented to constitute a quorum necessary to conduct business at the Special Meeting or votes
for the approval of one or more proposals at the Special Meeting or to the extent necessary to ensure that any required supplement or amendment to the
accompanying proxy statement/prospectus is provided to 7GC stockholders. If the Adjournment Proposal is not approved, the 7GC Board will not have
the ability to adjourn the Special Meeting to a later date and, therefore, will not have more time to solicit votes to approve the Condition Precedent
Proposals. In such events, the Business Combination would not be completed.
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MARKET PRICE AND DIVIDEND INFORMATION

7GC
Market Information

The 7GC Units, 7GC Class A Common Stock, and 7GC Public Warrants are currently listed on Nasdaq under the symbols “VIIAU,” “VIL,” and
“VIIAW,” respectively. The closing price of 7GC Units, 7GC Class A Common Stock, and 7GC Public Warrants on December 7, 2022, the last trading
day before announcement of the execution of the Merger Agreement, was $10.05, $10.04 and $0.0474, respectively. As of November 10, 2023, the last
practicable trading day prior to the mailing of this proxy statement/prospectus, the reported closing price on Nasdaq of the 7GC Units, 7GC Class A
Common Stock, and 7GC Public Warrants was $10,62, $10,61, and $0.0295, respectively.

Holders

On November 10, 2023, there were 23,000,000 holders of record of 7GC Units, 3,329,638 holders of record of 7GC Class A Common Stock,
18,850,000 holders of record of 7GC Warrants, and 5,750,000 holders of record of 7GC’s Class B Common Stock. The number of holders of record
does not include a substantially greater number of “street name” holders or beneficial holders whose 7GC Units, shares of 7GC Class A Common Stock,
7GC Warrants, and shares of 7GC Class B Common Stock are held of record by banks, brokers, and other financial institutions.

Dividends

7GC has not paid any cash dividends on its shares of 7GC Common Stock to date and does not intend to pay cash dividends prior to the
completion of the Business Combination. The payment of cash dividends in the future will be dependent upon New Banzai’s revenues and earnings, if
any, capital requirements, and general financial condition subsequent to the completion of the Business Combination. The payment of any cash
dividends subsequent to the consummation of the Business Combination will be within the discretion of the New Banzai Board. In addition, the 7GC
Board is not currently contemplating and does not anticipate declaring stock dividends in the foreseeable future, nor is it currently expected that the New
Banzai Board will declare any dividends. Further, if 7GC incurs any indebtedness in connection with the Business Combination, New Banzai’s ability to
declare dividends may be limited by restrictive covenants it may agree to in connection therewith.

Banzai
Summary Historical Market Price

Historical market price data for Banzai is not provided because Banzai is currently a privately-held company. As such, Banzai Common Stock is
not currently listed on a public stock exchange and is not publicly traded. Therefore, no market data is available for Banzai.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

7GC 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 and related transactions. The following unaudited pro forma condensed combined financial information presents the
combination of the financial information of 7GC and Banzai adjusted to give effect to the Business Combination and related transactions. 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.” Defined terms included below have
the same meaning as terms defined and included elsewhere in this proxy statement/prospectus.

The historical financial information of 7GC was derived from the unaudited financial statements of 7GC as of June 30, 2023 and for the six
months ended June 30, 2023 and the audited financial statements of 7GC as of December 31, 2022, included elsewhere in this proxy
statement/prospectus. The historical financial information of Banzai was derived from the unaudited financial statements of Banzai as of June 30, 2023
and for the six months ended June 30, 2023 and the audited financial statements of Banzai as of December 31, 2022, included elsewhere in this proxy
statement/prospectus. Such unaudited pro forma financial information has been prepared on a basis consistent with the audited financial statements of
7GC and Banzai, respectively, and should be read in conjunction with the audited historical financial statements and related notes, each of which is
included elsewhere in this proxy statement/prospectus. This information should be read together with 7GC’s and Banzai’s financial statements and
related notes, the sections titled “7GC’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Banzai’s
Management’s Discussion and Analysis of Financial Condition and Results of Operations” and other financial information included elsewhere in this
proxy statement/prospectus.

The Business Combination is expected to be accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in
accordance with GAAP. Under this method of accounting, 7GC is treated as the “acquired” company for financial reporting purposes. Banzai has been
determined to be the accounting acquirer because Banzai equityholders, as a group, will retain a majority of the voting power of New Banzai as of the
closing of the Business Combination (and, depending on the amount of redemptions requested by 7GC’s public stockholders, may retain a majority of
the outstanding shares of New Banzai), Banzai has designated more than half of the members of the board of directors as of the closing of the Business
Combination, Banzai’s management will continue to manage New Banzai, and Banzai’s business will comprise the ongoing operations of New Banzai.

Banzai is expected to be the accounting acquirer based on an evaluation of the following facts and
circumstances under both the no and maximum redemptions scenarios:

. Banzai’s business will comprise the ongoing operations of the combined company immediately following the consummation of the
Business Combination, which we refer to herein as “New Banzai”;

. Banzai’s senior management will serve as senior management of New Banzai;

. Banzai’s existing shareholders will retain a majority of the voting power of New Banzai as of the closing of the Business Combination
(and, depending on the amount of redemptions requested by 7GC’s public stockholders, may retain a majority of the outstanding shares of
New Banzai);

. Banzai’s existing directors and individuals designated by Banzai (and nominated by the 7GC Board for election pursuant to the Director
Election Proposal) will constitute (subject to approval of the Director Election Proposal) at least four of the five members of the initial
New Banzai Board following the consummation of the Business Combination (see “Management of New Banzai After the Business
Combination” for further information);

. Banzai’s existing stockholders will have the ability to control decisions regarding election and removal of directors from the New Banzai
Board; and

. New Banzai will continue to operate under the Banzai tradename and the headquarters of New Banzai will be Banzai’s existing
headquarters.
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The unaudited pro forma condensed combined balance sheet as of June 30, 2023 assumes that the Business Combination and related transactions
occurred on June 30, 2023. The unaudited pro forma condensed combined statements of operations for the six months ended June 30, 2023 and for the
year ended December 31, 2022 give pro forma effect to the Business Combination and related transactions as if they had occurred on January 1, 2022.
7GC and Banzai have not had any historical relationship prior to the Business Combination. Accordingly, no pro forma adjustments were required to
eliminate activities between the companies.

These unaudited pro forma condensed combined financial statements are for informational purposes only. They do not purport to indicate the
results that would have been obtained had the Business Combination and related transactions actually been completed on the assumed date or for the
periods presented, or which may be realized in the future. The pro forma adjustments are based on the information currently available and the
assumptions and estimates underlying the pro forma adjustments are described in the accompanying notes. Actual results may differ materially from the
assumptions within the accompanying unaudited pro forma condensed combined financial information.

Description of the Business Combination

On December 8, 2022, 7GC entered into the Original Merger Agreement, by and among 7GC, Banzai, First Merger Sub, and Second Merger Sub,
as amended by the Amendment on August 4, 2023. Pursuant to the terms of the Merger Agreement, the parties thereto will enter into the Business
Combination and the Transactions, pursuant to which, among other things, (i) First Merger Sub will merge with and into Banzai, with Banzai surviving
the First Merger as an indirect wholly owned subsidiary of 7GC, and (ii) immediately following the First Merger, the Surviving Corporation will merge
with and into Second Merger Sub, with the Second Merger Sub surviving the Second Merger as a direct wholly owned subsidiary of 7GC. Following the
Mergers, the Second Merger Sub will be a direct wholly owned subsidiary of 7GC. The 7GC Units, 7GC Class A Common Stock, and the 7GC Public
Warrants are currently listed on Nasdaq, under the symbols “VIIAU,” “VII,” and “VIIAW,” respectively. 7GC has applied to continue the listing of 7GC
Class A Common Stock and the 7GC Public Warrants on Nasdaq under the symbols “BNZI” and “BNZIW?”, respectively, upon the Closing. At the
Closing, each unit will separate into its components consisting of one share of 7GC Class A Common Stock and one-half of one 7GC Public Warrant
and, as a result, will no longer trade as a separate security. At the Closing, 7GC will change its name to Banzai International, Inc.

The aggregate consideration payable to securityholders of Banzai at the closing will consist of a number of New Banzai Class A Shares or New
Banzai Class B Shares, and cash in lieu of any fractional New Banzai Class A Shares or New Banzai Class B Shares that would otherwise be payable to
any Banzai securityholders, equal to $100,000,000.

On the terms and subject to the conditions set forth in the Merger Agreement, at the Second Effective Time, each share of common stock of the
Surviving Corporation issued and outstanding immediately prior to the Second Effective Time shall be cancelled and no consideration shall be delivered
therefor.

Treatment of Outstanding Equity Awards

In addition, as of the First Effective Time: (i) each Banzai Option, whether vested or unvested, that is outstanding immediately prior to the First
Effective Time and held by a Pre-Closing Holder Service Provider, will be assumed and converted into a 7GC Option with respect to a number of New
Banzai Class A shares calculated in the manner set forth in the Merger Agreement; and (ii) the vested portion of each Banzai Option that is outstanding
at such time and held by a Pre-Closing Holder Non-Service Provider will be assumed and converted into a 7GC Option with respect to a number of New
Banzai Class A Shares calculated in the manner set forth in the Merger Agreement.

Treatment of SAFE Rights

As of the First Effective Time, each SAFE Right that is outstanding immediately prior to the First Effective Time shall be cancelled and converted
into and become the right to receive a number of New Banzai Class A

79



Table of Contents

Shares equal to (i) the SAFE Purchase Amount in respect of such SAFE Right divided by the SAFE Conversion Price in respect of such SAFE Right
multiplied by (ii) the Exchange Ratio.

Treatment of Convertible Notes

As of the First Effective Time, each Subordinated Convertible Note that is outstanding immediately prior to the First Effective Time will be
cancelled and converted into the right to receive a number of New Banzai Class A Shares equal to (i) all of the outstanding principal and interest in
respect of such Subordinated Convertible Note, divided by the Subordinated Convertible Note Conversion Price in respect of such Subordinated
Convertible Note, multiplied by (ii) the Exchange Ratio. In connection with the Forbearance Agreement and amended and restated Senior Convertible
Notes, each Senior Convertible Note is expected to remain outstanding following the Closing (and will be convertible at CP BF’s option into New
Banzai Class A Shares after the Business Combination).

The pro forma adjustments giving effect to the Business Combination and related transactions are summarized below, and are discussed further in
the footnotes to these unaudited pro forma condensed combined financial statements:

. the consummation of the Business Combination and reclassification of cash held in 7GC’s Trust Account to cash and cash equivalents, net
of redemptions (see below);

. the repayment of existing debt; and

. the accounting for certain offering costs and transaction costs incurred by both 7GC and Banzai.

The unaudited pro forma condensed combined financial information has been prepared using the assumptions below with respect to the potential
redemption into cash of shares of 7GC ordinary shares:

. Assuming No Redemptions: This scenario assumes that no additional public stockholders of 7GC exercise redemption rights with respect
to their public shares for a pro rata share of the funds in the Trust Account.

. Assuming Maximum Redemptions: This scenario assumes that 3,329,638 shares of 7GC Class A Common Stock subject to redemption
are redeemed for an aggregate payment of approximately $35.2 million (based on an estimated per share redemption price of
approximately $10.57 that was calculated using the $35.3 million of cash in the Trust Account as of July 31, 2023 divided by 3,329,638
7GC shares of Common Stock subject to redemption assuming the pro forma maximum redemption scenario pursuant to the Business
Combination Agreement).

The following summarizes the pro forma ownership of common stock of 7GC following the Business Combination under both the minimum
redemption and maximum redemption scenarios:

Assuming
Assuming No Assuming 50% Maximum
Redemptions Redemptions Redemptions
(Shares) % (Shares) % (Shares) %

Banzai Management Stockholders 2,843,578 14.90% 2,843,578 16.33% 2,843,578 18.05%
Existing Banzai Securityholders(1) 7,156,357 37.51% 7,156,357 41.09% 7,156,357 45.44%
Public Stockholders(?) 3,826,138 20.05% 2,161,319 12.41% 496,500 3.15%
Sponsor Persons(3) 5,253,500 27.53% 5,253,500 30.17% 5,253,500 33.36%
Pro forma Common Stock®) 19,079,573 100% 17,414,754 100% 15,749,935 100%

(1) Includes 3,668,598 shares issuable upon conversion of the Subordinated Convertible Notes and SAFE Rights, but excludes shares issued to the
Banzai Management Stockholders.
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(2) Includes (i) the 396,500 New Banzai Class A Shares to be issued to certain holders at Closing in exchange for forfeiture by Sponsor of the
396,500 founder shares pursuant to the Non-Redemption Agreements and (ii) the 100,000 founder shares transferrable to Cohen at Closing
pursuant to the Cohen Engagement Letter.

(3) Sponsor Persons shares consisting of 5,750,000 founder shares held currently, minus (i) 396,500 subject to forfeiture at Closing pursuant to the
Non- Redemption Agreements and (ii) 100,000 shares transferable to Cohen at Closing pursuant to the Non-Redemption Agreements.

(4) This table does not include (i) the 11,500,000 7GC public warrants, (ii) 614,503 shares issuable upon conversion of the CP BF Senior Convertible
Notes remaining outstanding at Closing, (iii) any Cantor Fee Shares (which will be issued post-Closing), (iv) shares of New Banzai Common
Stock or shares of New Banzai Common Stock underlying the GEM Warrant issued pursuant to the GEM Agreement, and (v) any shares of New
Banzai Common Stock issued in connection with the Potential PIPE Offering (which is still being negotiated by the parties). See “Risk Factors —
Risks Related to the Business Combination and 7GC — 7GC’s public stockholders will experience immediate dilution as a consequence of the
issuance of New Banzai Class A Shares as consideration in the Business Combination and due to future issuances pursuant to the Equity Incentive
Plan, the Fee Reduction Agreement, and the GEM Agreement. Having a minority share position may reduce the influence that 7GC’s current
stockholders have on the management of New Banzai.” and “Risk Factors — Risks Related to New Banzai Class A Shares Following the
Transactions — Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and additional shares of New Banzai Common Stock
under the GEM Agreement, and the anti- dilution protection granted to GEM in connection therewith, and any successful Potential PIPE Offering
would result in dilution of New Banzai stockholders and may have a negative impact on the market price of New Banzai Common Stock.”

In connection with the Business Combination, 7GC and Banzai intend to enter into the Potential PIPE Offering to provide targeted additional funds of
$20 million prior to Closing. Any proceeds from the Potential PIPE Offering will constitute general funds of New Banzai. 7GC and Banzai have
undertaken a Potential PIPE Offering process, which they expect to finalize, if successful, in November 2023, prior to the Closing. As of the date of this
proxy statement/prospectus, 7GC and Banzai have not entered into any definitive agreements with respect to the Potential PIPE Offering or other equity
financing arrangements (other than the GEM Agreement) with any investor. While 7GC and Banzai intend to pursue the Potential PIPE Offering, there
can be no assurance that 7GC and Banzai will complete the Potential PIPE Offering (in the targeted amounts or any amounts) or that any other financing
arrangement will be effectuated. To the extent that 7GC and Banzai do not complete the Potential PIPE Offering (or any other financing arrangement)
and public stockholders elect to redeem 62.9% or more of outstanding public shares in connection with the Business Combination, the Minimum Cash
Condition will not be satisfied.

Further, while 7GC expects to satisfy the Minimum Cash Condition through the Potential PIPE Offering or other financing arrangements, there can be
no assurance that any or all of the Potential PIPE Offering financing arrangements will be effectuated and that the Minimum Cash Condition will be
satisfied. In the event that the Minimum Cash Condition is not satisfied, or waived by Banzai under the terms of the Merger Agreement, we will not
complete the Business Combination or redeem any public shares, all public shares submitted for redemption in connection with the Business
Combination will be returned to the holders thereof, and we may be forced to liquidate 7GC. As of the date of this proxy statement/prospectus, Banzai
has not indicated any intent to waive the Minimum Cash Condition. See “Risk Factors — Risks Related to the Business Combination and 7GC — If we
are unable to complete the Potential PIPE Offering or otherwise raise funds to meet the Minimum Cash Condition in the Merger Agreement and
redemptions of public shares exceed 62.9%, we may not be able to consummate the Business Combination.”
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF JUNE 30, 2023

Transaction
Transaction Accounting Pro Forma
Accounting Pro Forma Adjustments Combined
Adjustments bined (A ing (Assuming
7GC Banzai (Assuming No (Assuming No Maximum Maximum
(Historical) (Historical) Redemptions) Redemptions) Redemptions) Red ions)
ASSETS
Current assets:
Cash and cash equivalents $ 592,590 $ 423,211 $ 53,637,523 A $ 25792,974 $ (35,205207) F $ —
(8,128,034) D
9,412,233 M
(2,300,000) G
(18,432,316) H
Accounts receivable, net — 109,533 — 109,533 — 109,533
Deferred contract acquisition costs, current — 40,152 — 40,152 — 40,152
Prepaid expenses and other current assets 44,251 386,492 — 430,743 — 430,743
Total current assets 636,841 959,388 24,777,173 26,373,402 (25,792,974) 580,428
Marketable securities held in Trust Account 53,637,523 — (53,637,523) A — — —
Property and equipment, net — 7,778 — 7,778 — 7,778
Goodwill — 2,171,526 — 2,171,526 — 2,171,526
Right-of-use assets — 220,938 — 220,938 — 220,938
Deferred offering costs — 1,952,598 (1,952,598) D — — —
Other Assets — 38,381 — 38,381 — 38,381
Total assets $ 54,274,364 $ 5,350,609 $ (30,812,948) $ 28,812,025 $ (25,792,974) $ 3,019,051
LIABILITIES, TEMPORARY EQUITY AND STOCKHOLDERS’
EQUITY (DEFICIT)
Current liabilities:
Accounts payable $ 1,628,636 $ 2,319,026 $ (2,737,481) D $ 1,210,181 $ 9,412,233 $ 10,622,414
Due to related party 67,118 — — 67,118 — 67,118
Convertible promissory note — related party 2,300,000 — (2,300,000) G — — —
Franchise tax payable 100,000 — — 100,000 — 100,000
Redeemed shares not yet paid 18,432,316 — (18,432,316) H — — —
Income Tax Payable 482,504 — — 482,504 — 482,504
Accrued expenses and other current liabilities 2,681,869 409,041 (2,635,619) D 455,292 — 455,292
Simple agreement for future equity, current — related party — 9,826,642 (9,826,642) B — — —
Simple agreement for future equity, current — 943,358 (943,358) B — — —
Loans payable — — — — — —
Convertible notes — related party — 5,742,432 (5,742,432) B — — —
Convertible notes — 2,377,781 (2,377,781) B — — —
Convertible notes (CP BF) — 2,476,684 — 2,476,684 — 2,476,684
Bifurcated embedded derivative liabilities — related party — 2,596,499 (2,596,499) B — — —
Bifurcated embedded derivative liabilities — 1,139,501 (1,139,501) B — — —
Notes payable — 6,743,669 — 6,743,669 — 6,743,669
Deferred revenue — 962,560 — 962,560 — 962,560
Lease liabilities, current — 298,494 — 298,494 — 298,494
Total current liabilities 25,692,443 35,835,687 (48,731,629) 12,796,502 9,412,233 22,208,735
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Deferred underwriting fees payable
Derivative warrant liabilities
Earnout liability, non-current
Lease liabilities, long-term
Other long-term liabilities
Total liabilities
Temporary Equity:
Common stock subject to possible redemption
Series A preferred stock, $0.0001 par value
Total temporary equity
Stockholders’ Equity (Deficit)
Preferred stock, $0.0001 par value
Common stock, $0.0001 par value

Class A common stock, $0.0001 par value

Class B common stock, $0.0001 par value issued and outstanding
Additional paid-in capital

Retained Earnings (Accumulated deficit)

Total stockholders’ deficit
Total liabilities, temporary equity and stockholders’ equity

8,050,000 = (4,050,000) L 4,000,000 = 4,000,000
1,696,500 — (661,500) K 1,035,000 — 1,035,000
= 89,099 — 89,099 = 89,099
— 81,708 81,708 — 81,708
— 75,000 — 75,000 = 75,000
35,438,943 36,081,494 (53,443,129) 18,077,309 9,412,233 27,489,542
35,205,207 — (35,205,207) C — — —
= 6,318,491 (6,318,491) 1 = = =
35,205,207 6,318,491 (41,523,698) — — —
= 817 A 367 B 1,908 (333) F 1,575

647 I

77 ¥

— — 333 C

(333) I

575 — (575) 1
— 2,573,181 18,889,846 B 46,620,182  (35204,874) F 11,415,308

35,204,874 C

(4,707,532) D

(16,370,361) E

6,318,752 I

77 ¥

661,500 K

4,050,000 L
(16,370,361)  (39,623,374) — D (35887,374) — (35,887,374)

16,370,361 E

3,736,000 B
(16,369,786) _ (37,049,376) 64,153,878 10,734,716 _ (35,205,207) (24,470,491)
$ 54274364 $ 5,350,609 $ (30,812,948) $ 28,812,025 $ (25,792,974) $ 3,019,051
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE SIX MONTHS ENDED JUNE 30, 2023

Transaction
Transaction Accounting Pro Forma
Accounting Pro Form: Adjustments Combined
Adjustments bined A ing (A ing
7GC Banzai (Assuming No (Assuming No Maximum Maximum
(Historical) (Historical) Red ions) Red ions) Redemptions) Red ions)
Revenue $ — $ 2,370,382 $ — $ 2370382 $ — $ 2,370,382
Cost of revenue — 791,520 — 791,520 — 791,520
Operating expenses:
General and administrative 1,483,692 6,111,350 — 7,595,042 — 7,595,042
Non-redemption agreement expense 372,710 — — 372,710 — 372,710
Franchise tax expense 100,000 — — 100,000 — 100,000
Depreciation and amortization — 4,025 — 4,025 — 4,025
Impairment loss on lease — — — — — —
(Loss) income from operations (1,956,402)  (4,536,513) — (6,492,915) — (6,492,915)
Other (income) expense:
Other income, net (4,776) (84,683) — (89,459) — (89,459)
Interest income — (111) — (111) — (111)
Interest expense — related party — 911,592 (911,592) DD — — —
Interest expense — 1,083,393 (517,279) DD 566,114 — 566,114
Other expenses — — — — — —
Change in fair value of derivative warrant liabilities 377,000 — (147,000) CC 230,000 — 230,000
Change in fair value of bifurcated embedded derivative liabilities — related party — (353,495) 353,495 DD — — —
Change in fair value of bifurcated embedded derivative liabilities — (149,646) 149,646 DD — — —
Change in fair value of simple agreement for future equity — related party — 1,189,781 (1,189,781) DD — — —
Change in fair value of simple agreement for future equity — 114,219 (114,219) DD — — —
Gain on marketable securities (net), dividends and interest, held in Trust Account (1,020,303) — 1,020,303 AA — — —
Total other (income) expense (648,079) 2,711,050 (1,356,427) 706,544 — 706,544
Income (loss) before income taxes (1,308,323)  (7,247,563) (1,356,427) (7,199,459) — (17,199,459)
Provision for income taxes 232,950 15,749 — 248,699 — 248,699
Net (loss) income $(1,541,273) $(7,263,312) $ (1,356,427) $ (7.448,158) $ — $ (7.448,158)
Net income per share
Basic and diluted, common stock $ — $ (0.89)
Basic and diluted net income (loss) per share, Class A common stock subject
to possible redemption $ 0.19) § —
Basic and diluted net income (loss) per share, Class B non-redeemable
common stock $ (0.14)
Weighted average shares outstanding
Weighted average common shares outstanding, basic and diluted — 8,162,096
Weighted average shares outstanding of Class A common stock subject to
possible redemption, basic and diluted 5,038,166 —
‘Weighted average shares outstanding of Class B non-redeemable common
stock 5,750,000 —

Weighted average shares outstanding — basic and diluted
Pro forma net loss per share — basic and diluted
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2022

Revenue

Cost of revenue

Operating expenses:

General and administrative

Franchise tax expense

Depreciation and amortization

Impairment loss on operating lease

(Loss) income from operations

Other (income) expense:

Other income, net

Interest expense — related party

Interest expense

Loss on extinguishment of debt

Loss on modification of simple agreement for future equity — related
party

Loss on modification of simple agreement for future equity

Change in fair value of simple agreement for future equity — related
party

Change in fair value of simple agreement for future equity

Change in fair value of bifurcated embedded derivative liabilities —
related party

Change in fair value of bifurcated embedded derivative liabilities

Change in fair value of derivative warrant liabilities

Gain on marketable securities (net), dividends and interest, held in Trust
Account

Total other (income) expense

Income (loss) before income taxes

Income tax expense (benefit)

Net income (loss)

Net income per share
Basic and diluted, common stock
Basic and diluted net income per share, Class A common stock

Basic and diluted net income per share, Class B common stock

‘Weighted average shares outstanding

‘Weighted average common shares outstanding, basic and
diluted

Weighted average shares outstanding of Class A common stock

Weighted average shares outstanding of Class B common stock

Weighted average shares outstanding — basic and diluted

Pro forma net loss per share — basic and diluted

Transaction
Accounting
Adjustments
7GC Banzai (Assuming No
(Historical) (Historical) Red ions)
$ — $ 5,332,979 $ —
— 1,956,964 —
3,018,332 9,275,251 4,128,034
226,156 — —
— 9,588 —
— 303,327 —
(3,244,488) (6,212,151) 4,128,034
— (150,692) —
— 728,949 (728,949)
— 1,651,141 (528,899)
= 56,653 —
— 1,572,080 (1,572,080)
— 150,920 (150,920)
— 4,001,825 (4,001,825)
— 384,175 (384,175)
— 592,409 (3,188,908)
— 268,891 (1,408,392)
(10,252,500) — 4,042,500
(3,195,723) — 3,195,723
(13,448,223) 9,256,351 (4,725,925)
10,203,735 (15,468,502) 597,891
765,554 — —
$ 9,438,181 $(15,468,502) $ 597,891
— (1.90)
$ 0.33 —
$ 0.33
— 8,150,270
22,901,791 —
5,750,000
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DD
DD

DD

DD

DD
DD

DD
DD
CC

AA

Transaction

Accounting Pro Forma

Pro Forma Adjustments Combined

Combined (A ing A ing

(Assuming No Maximum Maximum
Red ions) Red ions) Red ions)
$ 5,332,979 $ — $ 5,332,979
1,956,964 — 1,956,964
16,421,617 — 16,421,617
226,156 — 226,156
9,588 — 9,588
303,327 — 303,327
13,584,673 — 13,584,673
(150,692) — (150,692)
1,122,242 — 1,122,242
56,653 G 56,653
(2,596,499) — (2,596,499)
(1,139,501) — (1,139,501)
(6,210,000) — (6,210,000)
(8,917,797) — (8,917,797)
(4,666,876) — (4,666,876)
765,554 — 765,554
$ (5,432,430) $ — $ (5,432,430)

19,079,573
$ (0.28)

15,749,935
$ (0.34)
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

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, 7GC will be treated as the “accounting acquiree” and Banzai as the “accounting acquirer” for financial
reporting purposes. Accordingly, for accounting purposes, the Business Combination will be treated as the equivalent of Banzai issuing shares for the
net assets of 7GC, followed by a recapitalization. The net assets of Banzai will be stated at historical cost. Operations prior to the Business Combination
will be those of Banzai.

The unaudited pro forma condensed combined balance sheet as of June 30, 2023 gives effect to the Business Combination and related transactions
as if they occurred on June 30, 2023. The unaudited pro forma condensed combined statements of operations for the six months ended June 30, 2023
and for the year ended December 31, 2022 give effect to the Business Combination and related transactions as if they occurred on January 1, 2022.

The pro forma adjustments reflecting the consummation of the Business Combination and the related transactions are based on certain currently
available information and certain assumptions and methodologies that 7GC management believes are reasonable under the circumstances. The unaudited
condensed combined pro forma adjustments, which are described in the accompanying notes, may be revised as additional information becomes
available and is evaluated. Therefore, it is likely that the actual adjustments will differ from the pro forma adjustments, and it is possible that the
difference may be material. 7GC management believes that its assumptions and methodologies provide a reasonable basis for presenting all of the
significant effects of the Business Combination and the related transactions based on information available to management at this 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 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 and related
transactions taken place on the dates indicated, nor are they indicative of the future consolidated results of operations or financial position of the post-
combination company. They should be read in conjunction with the historical financial statements and notes thereto of 7GC and Banzai.

Note 2. Accounting Policies and Reclassifications

Upon consummation of the Business Combination, management will perform a comprehensive review of the two entities’ accounting policies. As
a result of the review, management may identify differences between the accounting policies of the two entities which, when conformed, could have a
material impact on the financial statements of the post-combination company. Based on its initial analysis, management did not identify any differences
that would have a material impact on the unaudited pro forma condensed combined financial information. As a result, the unaudited pro forma
condensed combined financial information does not assume any differences in accounting policies.

Preferred Stock Conversion

Immediately prior to the consummation of the Business Combination, each share of Banzai’s Series A Preferred Stock will be converted into one
share of Banzai Class A Common Stock. Upon the Closing of the Business Combination (after giving effect to the conversion of Banzai preferred stock
into Banzai Class A Common Stock), all shares of Banzai Class A Common Stock and Banzai Class B Common Stock outstanding will be converted
into shares of New Banzai Class A Shares or New Banzai Class B Shares, respectively.
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Accounting for Stock Option Conversion

Banzai accounts for stock-based compensation arrangements with employees , non-employee directors, and non-employee consultants using a fair
value method which requires the recognition of compensation expense for costs related to all stock-based awards, including stock options, over the
vesting period of the award. As of the Effective Time, each Banzai Option prior to the Business Combination that is then outstanding will be converted
into an option to purchase New Banzai Class A Shares upon substantially the same terms and conditions as are in effect with respect to such option
immediately prior to the Effective Time. As there is no change in the terms of the options, management does not expect to recognize any incremental
fair value.

Note 3. Adjustments to Unaudited Pro Forma Condensed Combined Financial Information

The unaudited pro forma condensed combined financial information has been prepared to illustrate the effect of the Business Combination and
related transactions and has been prepared for informational purposes only.

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.” Release
No. 33-10786 replaces the existing pro forma adjustment criteria with simplified requirements to depict the accounting for the transaction (“Transaction
Accounting Adjustments”) and present the reasonably estimable synergies and other transaction effects that have occurred or are reasonably expected to
occur (“Management’s Adjustments”). 7GC has elected not to present Management’s Adjustments and will only be presenting Transaction Accounting
Adjustments in the unaudited pro forma condensed combined financial information. 7GC and Banzai have not had any historical relationship prior to the
Business Combination. Accordingly, no pro forma adjustments were required to eliminate activities between the companies.

The pro forma basic and diluted earnings per share amounts presented in the unaudited pro forma condensed combined statement of operations are
based upon the number of Banzai’s ordinary shares outstanding, assuming the Business Combination and related transactions occurred on January 1,
2022.

Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet

The adjustments included in the unaudited pro forma condensed combined balance sheet as of June 30, 2023 are as follows:

Transaction Accounting Adjustments

A. Reflects the reclassification of $53.6 million held in the Trust Account, inclusive of interest earned on the Trust Account, to cash and cash
equivalents that becomes available at closing of the Business Combination, assuming minimum redemptions.

B. Reflects the (a) conversion of $8.1 million in Subordinated Convertible Notes, and $10.8 million in SAFE Rights measured at a fair value
at June 30, 2023 into 3,668,598 of New Banzai Class A Shares at a conversion price of $3.97 and (b) reversal of $3.7 million of bifurcated
derivative liability associated with the Subordinated Convertible Notes and SAFE Rights and a gain of $3.7 million recorded to
accumulated deficit.

C. Reflects the reclassification to permanent equity of approximately $35.2 million of Banzai Common Stock subject to possible redemption.

Represents estimated transaction costs of $8.1 million in relation to the Business Combination. Certain transaction costs including $4.1
million legal, accounting, and other services related to the Business Combination incurred by 7GC, all of which were expensed and
recognized to 7GC’s accumulated
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deficit as of June 30, 2023. $1.5 million and $2.6 million were included in Accounts Payable and Accrued Expenses as of June 30, 2023,
respectively. Banzai expects to incur approximately $4.0 million, inclusive of legal costs, and printing, legal, insurance, and accounting
services which are recognized in additional paid-in capital due to the treatment of the accounting for a reverse recapitalization. There was
$2.0 million and $1.2 million related to the Merger in Deferred Offering Costs and Accounts Payable as of June 30, 2023, respectively.

Reflects the reclassification of 7GC'’s historical accumulated deficit into additional paid-in capital as part of the reverse recapitalization.

Reflects a scenario in which 3,329,638 public shares are redeemed in connection with the Business Combination, for aggregate payments
to redeeming public shareholders of $35.2 million (assuming a redemption price of $10.57 per share), allocated to 7GC Class A Common
Stock and additional paid-in capital using par value $0.0001 per share.

Reflects the repayment at Closing of $2.3 million of the 2022 Promissory Note outstanding at June 30, 2023, with such repayment made
using proceeds received from the financing transaction described above.

Reflects payment post-closing of $18.4 million for 1,747,139 shares of 7GC Class A Common Stock that was redeemed but not yet paid as
of June 30, 2023.

Represents recapitalization of Banzai’s outstanding equity as a result of the reverse recapitalization and the issuance of Banzai Common
Stock to Banzai equityholders as consideration for the reverse recapitalization.

Reflects conversion of Banzai Options into 772,065 New Banzai Class A Shares.

Reflects the forfeiture of 100% of the value of 7,350,000 outstanding 7GC Private Placement Warrants pursuant to the Amendment on
August 4, 2023.

Reflects the Fee Reduction Agreement, pursuant to which Cantor agreed to the Fee Reduction in the event the Business Combination is
consummated. Pursuant to the Fee Reduction Agreement, the Reduced Deferred Fee will be payable by the issuance of the Cantor Fee
Shares to Cantor following the Closing upon (or immediately prior to) initial filing of a resale registration statement on Form S-1 by New
Banzai covering the Cantor Fee Shares, in accordance with the Fee Reduction Agreement.

To reflect reclassification of the negative cash balance of $9.4 million to Accounts Payable for the “Maximum Redemption” scenario. New
Banzai expects to negotiate with vendors to defer payment or pay these liabilities shortly after the Closing with funds to be raised from the
Potential PIPE Offering, draws under the GEM Agreement, or other financing arrangements.

Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations

The pro forma adjustments included in the unaudited pro forma condensed combined statement of operations for the six months ended June 30,
2023 and the year ended December 31, 2022 are as follows:

AA.
BB.

CC.

DD.

Reflects elimination of investment income on the Trust Account.

Reflects the estimated transaction costs of 7GC of $4.1 million as if incurred on January 1, 2022, the date the Business Combination
occurred for the purposes of the unaudited pro forma condensed combined statement of operations. This is a non-recurring item.

Reflects the elimination of the change in fair value of the derivative warrant liability associated with the 7GC Private Placement Warrants,
upon the forfeiture of 100% of the 7,350,000 outstanding 7GC Private Placement Warrants pursuant to the Amendment on August 4, 2023.

Reflects (a) the elimination of interest expense and changes in fair value of Banzai’s convertible note and bifurcated embedded derivative
instruments and (b) recognizing a gain upon the extinguishment of the bifurcated embedded derivative of $3.7 million.
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Note 4. Net Loss per Share

Net loss per share was calculated using the historical weighted average shares outstanding, and the issuance of additional shares in connection
with the Business Combination and the related transactions, assuming the
shares were outstanding since January 1, 2022. As the Business Combination and the related transactions are being reflected as if they had occurred at
the beginning of the period presented, the calculation of weighted average shares outstanding for basic and diluted net loss per share assumes that the
shares issuable relating to the Business Combination and related have been outstanding for the entirety of all periods presented.

The unaudited pro forma condensed combined financial information has been prepared to present two alternative scenarios with respect to
redemption of 7GC Class A Common Stock by 7GC Public Stockholders at the time of the Business Combination for the six months ended June 30,
2023 and for the year ended December 31, 2022:

Six Months Ended Year Ended
June 30, 2023 December 31, 2022
Assuming Assuming
Assuming No Maximum Assuming No Maximum
Redemptions Redemptions Redemptions Redemptions
Pro forma net loss $ (7,448,158) $ (7,448,158) $ (5,432,430) $ (5,432,430)
Weighted average shares outstanding — basic and diluted 19,079,573 15,749,935 19,079,573 15,749,935
Pro forma net loss per share — basic and diluted $ 039 $ 047) $ (0.28) $ (0.34)
Excluded securities:
Public Warrants 11,500,000 11,500,000 11,500,000 11,500,000
Banzai Options 1,190,209 1,190,209 603,578 603,578

Note 5. Potential Impact of Planned Transactions

Although such shares will not be issued or outstanding at or immediately following the Closing, 7GC and Banzai anticipate the issuance of
additional shares of New Banzai Common Stock and warrants to purchase shares of New Banzai Common Stock following the Closing pursuant to the
GEM Agreement, and the issuance of additional shares of New Banzai Common Stock following the Closing pursuant to the Fee Reduction Agreement,
as described below.

GEM Agreement

New Banzai, as the combined company post Business Combination, will be entitled to draw down up to $100 million of gross proceeds from
GEM in exchange for shares of New Banzai Common Stock at a per-share price equal to 90% of the average daily closing price of New Banzai
Common Stock on Nasdaq for 30 trading days, subject to meeting the terms and conditions of the GEM Agreement. This equity line facility will be
available until the earliest to occur of (i) 36 consecutive months from the first anniversary of the Closing; (ii) thirty-six months from May 27, 2022; and
(iii) the date GEM shall have purchased shares of New Banzai Common Stock having an aggregate value equal to $100 million. The limitations on the
amount and frequency of the draws that Banzai can make under the GEM Agreement, which include the requirement that there be an effective
registration statement covering the shares of common stock to be issued under the GEM Agreement and offering size restrictions relating to New
Banzai’s trading volume, may affect the ability to draw under the GEM Agreement and result in proceeds that are less than anticipated.

Banzai anticipates drawing down approximately $40 million under the GEM Agreement over the three-month period following Closing, which
would result in the issuance of shares of New Banzai Common Stock in tranches over such period corresponding to the timing of such draw downs and
pursuant to the terms of the GEM Agreement. This estimated draw down is based on management’s estimate of the desired cash balance of New
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Banzai over such time period, which is based on anticipated stock price, and desired dilution over such time period.

In addition, the closing of the Business Combination would trigger (i) payment of a commitment fee of $2 million, payable in installments upon
each draw down from the proceeds of such draw down or in freely tradeable shares of New Banzai Common Stock valued at the daily closing price at
the time of such draw down (but in no event later than the first anniversary of the Closing) and (ii) issuance of a warrant (the “GEM Warrant”) granting
the right to purchase shares of New Banzai Common Stock in an amount equal to 3% of the total number of equity interests outstanding as of the
Closing, calculated on a fully diluted basis, at an exercise price equal to the lesser of (i) the public offering price or closing bid price for such shares on
the Closing or (ii) the quotient obtained by dividing $650 million by the total number of equity interests. The number of shares underlying the GEM
Warrant as well as the exercise price is subject to adjustments for recapitalizations, reorganizations, change of control, stock split, stock dividend,
reverse stock splits and certain issuances of additional shares of New Banzai Common Stock. If all or any portion of the GEM Warrant remains
unexercised on the first anniversary of the Closing, and the average daily closing price of the New Banzai Common Stock for the 10 trading days
following such date is less than 90% of the then-current exercise price of the GEM Warrant, the exercise price of such remaining portion of the GEM
Warrant shall adjust to 105% of such average 10-day average trading price. The GEM Warrant shall expire on the third anniversary of the Closing.

Cantor Fee Reduction Agreement

On November 8, 2023, Cantor and 7GC entered into the Fee Reduction Agreement, pursuant to which Cantor has agreed to forfeit $4,050,000 of
the aggregate of the Original Deferred Fee, with the remaining $4,000,000 Reduced Deferred Fee payable by 7GC to Cantor following the Closing of
the Business Combination. Pursuant to the Fee Reduction Agreement, the Reduced Deferred Fee will be payable in the form of the Cantor Fee Shares,
which will be calculated as a number of New Banzai Class A Shares equal to the greater of (a) 400,000 or (b) the quotient obtained by dividing (x) the
Reduced Deferred Fee by (y) the dollar volume-weighted average price for the New Banzai Class A Shares on Nasdaqg, over the five trading days
immediately preceding the date of the initial filing of a resale registration statement on Form S-1, as reported by Bloomberg through its “AQR” function
(as adjusted for any stock dividend, split, combination, recapitalization or other similar transaction). The Cantor Fee Shares will be issuable following
the Closing upon (or immediately prior to) initial filing of a resale registration statement on Form S-1 by New Banzai covering the Cantor Fee Shares
(which New Banzai will be required to file as soon as practicable but no later than thirty (30) days following the Closing), in accordance with the terms
of the Fee Reduction Agreement. See “Stockholder Proposal No. 1 — The Business Combination Proposal — Background of the Business
Combination” and “7GC Management’s Discussion and Analysis of Financial Condition and Results of Operations-Contractual Obligations”.

The following summarizes the pro forma ownership of common stock of 7GC following the Business Combination, including the anticipated
issuance of the Cantor Fee Shares and 4,000,000 additional shares issued under the GEM Agreement following the Closing, under the minimum
redemption, 50% redemption and maximum redemption scenarios:

Assuming
Assuming No Assuming 50% Maximum
Redemptions Redemptions Redemptions
(Shares) % (Shares) % (Shares) %

Banzai Management Stockholders 2,843,578 12.11% 2,843,578 13.04% 2,843,578 14.11%
Existing Banzai Securityholders(!) 7,156,357 30.48% 7,156,357 32.81% 7,156,357  35.52%
Public Stockholders(2) 3,826,138 16.30% 2,161,319 9.91% 496,500 2.46%
Sponsor®) 5,253,500 22.37% 5,253,500 24.08% 5,253,500 26.07%
GEM Stockholders® 4,000,000 17.04% 4,000,000 18.34% 4,000,000 19.85%
Cantor Stockholders(®) 400,000 1.70% 400,000 1.83% 400,000 1.99%
Pro forma Common Stock(6) 23,479,573 100.00% 21,814,754 100.00% 20,149,935 100.00%
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(1) Includes 3,668,598 shares issuable upon conversion of the Subordinated Convertible Notes and SAFE Rights, but excludes shares issued to the
Banzai Management Stockholders.

(2) Includes (i) the 396,500 New Banzai Class A Shares to be issued to certain holders at Closing in exchange for forfeiture by Sponsor of the
396,500 founder shares pursuant to the Non-Redemption Agreements and (ii) the 100,000 founder shares transferrable to Cohen at Closing
pursuant to the Cohen Engagement Letter.

(3) Sponsor shares consisting of 5,750,000 founder shares held currently, minus 396,500 subject to forfeiture at Closing pursuant to the Non-
Redemption Agreements,, minus 100,000 transferable to Cohen at Closing pursuant to the Non-Redemption Agreements.

(4) Assumes funding of $40,000,000 and issuance of 4,000,000 shares of New Banzai Common Stock at an estimated purchase price of $10 per share
under the GEM Agreement, post Closing. The shares issued pursuant to the GEM Agreement will be issued at a discount to the then-applicable
market price of New Banzai Common Stock in tranches over a specified time period pursuant to the terms of the GEM Agreement.

(5) Presented here as the minimum number of Cantor Fee Shares that could be issued (400,000) following Closing; however this could be a greater
number of shares as, under the Fee Reduction Agreement, the number of Cantor Fee Shares payable will be calculated as the number of New
Banzai Class A Shares equal to the greater of (a) 400,000 or (b) the quotient obtained by dividing (x) the Reduced Deferred Fee by (y) the dollar
volume-weighted average price for the New Banzai Class A Shares on Nasdagq, over the five trading days immediately preceding the date of the
initial filing of a resale registration statement on Form S-1, as reported by Bloomberg through its “AQR” function (as adjusted for any stock
dividend, split, combination, recapitalization or other similar transaction).

(6) This table does not include (i) the 11,500,000 7GC public warrants, and (ii) 614,503 shares issuable upon conversion of the CP BF Senior
Convertible Notes remaining outstanding at Closing.

The below pro forma net loss per share is calculated using the historical weighted average shares outstanding, the issuance of additional shares in
connection with the Business Combination and the related transactions, and the anticipated issuance of the Cantor Fee Shares and the 4,000,000
additional shares under the GEM Agreement subsequent to the Closing (each as described above), assuming the shares were outstanding since January
1, 2022. As the Business Combination and the related transactions are being reflected as if they had occurred at the beginning of the period presented,
the calculation of weighted average shares outstanding for basic and diluted net loss per share assumes that the shares issuable relating to the Business
Combination and related transactions, the Cantor Fee Shares, and the 4,000,000 shares under the GEM Agreement have been outstanding for the entirety
of all periods presented.

The unaudited pro forma condensed combined financial information has been prepared to present two alternative scenarios with respect to
redemption of 7GC Class A Common Stock by 7GC Public Stockholders at the time of the Business Combination for the six months ended June 30,
2023 and for the year ended December 31, 2022:

Six Months Ended Year Ended
June 30, 2023 December 31, 2022
Assuming Assuming
Assuming No Maximum Assuming No Maximum
Redemptions Redemptions Redemptions Redemptions
Pro forma net loss $ (7,448,158) $ (7,448,158) $ (5,432,430) $ (5,432,430)
Weighted average shares outstanding — basic and diluted 23,479,573 20,149,935 23,479,573 20,149,935
Pro forma net loss per share — basic and diluted $ 0.32) $ 0.37) $ (0.23) $ (0.27)
Excluded securities:
Public Warrants 11,500,000 11,500,000 11,500,000 11,500,000
Banzai Options 1,190,209 1,190,209 603,578 603,578
GEM Warrants(1) 1,085,093 985,204 1,067,495 967,605

(1) Calculated as 3% of the Weighted average shares outstanding — basic and diluted plus the Banzai Options plus the Public Warrants, as the
anticipated total number of equity interests outstanding as of the Closing, calculated on a fully diluted basis, in accordance with the GEM Warrant.
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STOCKHOLDER PROPOSAL NO. 1 — THE BUSINESS COMBINATION PROPOSAL

Summary of the Merger Agreement

The summary of the material provisions of the Merger Agreement set forth below and elsewhere in this proxy statement/prospectus is qualified in
its entirety by reference to the Merger Agreement. A copy of the Original Merger Agreement is attached to this proxy statement/prospectus as Annex
A-1 and a copy of the Amendment is attached to this proxy statement/prospectus as Annex A-2. All stockholders are encouraged to read the Merger
Agreement in its entirety for a more complete description of the terms and conditions of the Business Combination.

On December 8, 2022, 7GC entered into the Original Merger Agreement, by and among 7GC, Banzai, First Merger Sub and Second Merger Sub,
as amended by the Amendment on August 4, 2023. Pursuant to the terms of the Merger Agreement, the parties thereto will enter into the Business
Combination and the Transactions, pursuant to which, among other things, (i) First Merger Sub will merge with and into Banzai, with Banzai surviving
the First Merger as an indirect wholly owned subsidiary of 7GC, and (ii) immediately following the First Merger, the Surviving Corporation will merge
with and into Second Merger Sub, with the Second Merger Sub surviving the Second Merger as a direct wholly owned subsidiary of 7GC. Following the
Mergers, the Second Merger Sub will be a direct wholly owned subsidiary of 7GC. The 7GC Units, 7GC Class A Common Stock, and the 7GC Public
Warrants are currently listed on Nasdag, under the symbols “VIIAU,” “VII,” and “VIIAW,” respectively. 7GC has applied to continue the listing of 7GC
Class A Common Stock and the 7GC Public Warrants on Nasdaq under the symbols “BNZI” and “BNZIW,” respectively, upon the Closing. At the
Closing, each unit will separate into its components consisting of one share of 7GC Class A Common Stock and one-half of one 7GC Public Warrant
and, as a result, will no longer trade as a separate security. At the Closing, 7GC will change its name to Banzai International, Inc.

Closing of the Transactions

The Closing is expected to take place three business days following the satisfaction or waiver of the conditions described below under the
subsection titled “— Conditions to Closing,” unless 7GC or Banzai mutually agree to another time or unless the Merger Agreement is terminated. The
Business Combination is expected to be consummated promptly after the approval by 7GC’s public stockholders at the Special Meeting of the Condition
Precedent Proposals.

Merger Consideration

The aggregate consideration payable to securityholders of Banzai at the Closing will consist of a number of New Banzai Class A Shares or New
Banzai Class B Shares, and cash in lieu of any fractional New Banzai Class A Shares or New Banzai Class B Shares that would otherwise be payable to
any Banzai securityholders, equal to $100,000,000.

Effect of the First Merger

At the First Effective Time, each outstanding share of Banzai Class A Common Stock, including each share of Banzai Class A Common Stock
converted from the then outstanding shares of Banzai Preferred Stock immediately prior to the First Effective Time, and each outstanding share of
Banzai Class B Common Stock shall be cancelled and converted into the right to receive a number of New Banzai Class A Shares or New Banzai
Class B Shares, respectively, equal to the Exchange Ratio.

Effect of the Second Merger

On the terms and subject to the conditions set forth in the Merger Agreement, at the Second Effective Time, by virtue of the Second Merger, each
share of common stock of the Surviving Corporation issued and outstanding immediately prior to the Second Effective Time shall be cancelled and no
consideration shall be delivered therefor.
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Representations and Warranties

The Merger Agreement contains representations and warranties of Banzai and its subsidiaries (the “Banzai Parties”) relating, among other things,

to:
a) organization;
b) subsidiaries;
c) current capitalization;
d) capitalization of subsidiaries;
e) financial statements;
f) undisclosed liabilities;
g) due authorization;
h) no conflict;
i) governmental approvals;
j) consents;

k) permits;

D contracts; no defaults;

m) absence of changes;

n) litigation and proceedings;

0) compliance with applicable laws;

p) benefit plans;

qQ) environmental matters;
r) intellectual property;
s) labor matters;

t) insurance;

u) taxes;

V) brokers’ fees;

w) real property;

X) equipment and other tangible property;
y) related party transactions;
) data privacy and IT security;

aa) compliance with international trade and anti-corruption laws;
bb)  registration statement and proxy statement; and

cc) indebtedness.

The Merger Agreement contains representations and warranties of 7GC and the Merger Subs (the “7GC Parties”) relating, among other things, to:

a) corporate organization;
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b) subsidiaries;

0) due authorization;

d) no conflict;

e) litigation and proceedings;

f) governmental authorities;

g) consents;

h) compliance with applicable laws;
i) financial ability; Trust Account;

k) brokers’ fees;

D SEC reports; financial statements; Sarbanes-Oxley Act; undisclosed liabilities;
pP) business activities;

qQ) taxes;

r) capitalization;

S) Nasdagq listing;

t) agreements;
u) Investment Company Act;
V) interest in competitors;

w) registration statement and proxy statement; and

X) absence of changes.

Material Adverse Effect

Under the Merger Agreement, certain representations and warranties of the Banzai Parties are qualified in whole or in part by a material adverse
effect standard for purposes of determining whether a breach of such representations and warranties has occurred.

Pursuant to the Merger Agreement, a material adverse effect with respect to Banzai (a “Material Adverse Effect”) means any change, event, effect,
development, or occurrence that, individually or in the aggregate with any other change, event, effect, development, or occurrence, has had or would
reasonably be expected to have a material adverse effect on (a) the condition (financial or otherwise), business, customer relationships, regulatory
environment, assets, prospects, or results of operations of the Banzai Parties, taken as a whole, or (b) the ability of any Banzai Party to timely perform
any of its or their respective covenants or obligations under the Merger Agreement or any Ancillary Document (as defined in the Merger Agreement) or
to consummate the Transactions.

Notwithstanding the foregoing, none of the following shall be taken into account in determining whether a “Material Adverse Effect” has occurred
or is reasonably expected to occur:

any adverse change, event, effect, development, or occurrence arising after the date of the Merger Agreement from or related to:
a) conditions affecting the United States or the global economy generally;
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b) any national or international political or social conditions in the United States or any other country, including the engagement by the
United States or any other country in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the
occurrence in any place of any military or terrorist attack;

c) changes in conditions of the financial, banking or securities markets generally;

d) changes in any applicable laws or GAAP (or authoritative interpretation of GAAP);

e) any change, event, effect, development, or occurrence that is generally applicable to the industries or markets in which the Banzai Parties
operate;
f) the public announcement or pendency or consummation of the Transactions (provided that the exception in this clause shall not apply to

the governmental authorities and consents representations and warranties set forth in Section 3.5 of the Merger Agreement to the extent
that its purpose is to address the consequences resulting from the public announcement or pendency or consummation of the Transactions
or the bringdown of Banzai’s representations and warranties condition set forth in Section 6.2(a) of the Merger Agreement to the extent it
relates to such representations and warranties);

g) the taking of any action expressly required to be taken by the terms and conditions of the Merger Agreement by Banzai (other than as set
forth in the conduct of business covenant in Section 5.1(a) of the Merger Agreement);

h) any failure, in and of itself, by the Banzai Parties to meet any internal or published projections, forecasts, estimates or predictions in
respect of revenues, earnings or other financial or operating metrics for any period ending before, on or after the date of the Merger
Agreement (although the underlying facts and circumstances resulting in such failure may be taken into account to the extent not otherwise
excluded from the definition thereof); or

i) any hurricane, tornado, flood, earthquake, tsunami, natural disaster, acts of God, pandemics (including COVID-19) or other comparable
events.

In the case of clauses (a) — I and (i) above, such changes may be taken into account to the extent (but only to the extent) that such changes have
had a disproportionate effect on the Banzai Parties, taken as a whole, relative to other participants operating in the industries or markets in which the
Banzai Parties operate.

Covenants

Each of the parties to the Merger Agreement has agreed to use reasonable best efforts to obtain required consents and approvals from any
governmental authority, and Banzai has agreed to use commercially reasonable efforts to obtain consents from certain third parties in relation to certain
scheduled agreements. Each of the parties to the Merger Agreement has also agreed to cooperate and use its respective reasonable best efforts to take or
cause to be taken such other actions as may be necessary to consummate the Business Combination as promptly as practicable, and use reasonable best
efforts to take such other action as may reasonably be necessary or as another party may reasonably request to satisfy the conditions of the other party or
otherwise to comply with the Merger Agreement and to consummate the Business Combination as soon as practicable.

Prior to the Closing, Banzai has agreed to, and agreed to cause its subsidiaries to, except as (i) contemplated or permitted by the Merger
Agreement or the Ancillary Documents, (ii) required by applicable law, (iii) set forth on the Banzai schedules to the Merger Agreement (the “Banzai
Schedules”), (iv) consented to in writing by 7GC, or (v) required to comply with COVID-19 Measures (as defined in the Merger Agreement) to the
extent reasonable and prudent in light of the business of the Banzai Parties, operate its business in the ordinary course of business.

In addition, Banzai has agreed that, unless otherwise required or permitted under the Merger Agreement or required by applicable law, and subject
to certain disclosed exceptions, neither Banzai nor its subsidiaries will
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take the following actions (among others) during the interim period between signing of the Merger Agreement and Closing, without the prior written
consent of 7GC (which consent will not be unreasonably conditioned, withheld, or delayed):

declare, set aside, make or pay a dividend on, or make any other distribution or payment in respect of, any Banzai Party’s equity securities,
or repurchase, redeem, or otherwise acquire, any outstanding equity securities of any Banzai Party, other than (A) any redemptions of
outstanding equity securities of any Banzai Party held by an employee thereof in connection with his or her termination of employment,
but solely to the extent such redemption is contemplated pursuant to the terms of such individual’s employment agreement or award
agreement(s) issued under an equity plan of Banzai, and (B) the withholding of equity securities to satisfy applicable tax withholding
requirements upon the exercise or vesting of any equity-based compensation award in the ordinary course of business consistent with past
practice; provided that in the event of any such permitted redemption of any Banzai Common Stock, Banzai shall notify 7GC in writing of
such redemption and the parties shall mutually agree to any update of the Allocation Schedule to reflect a pro rata allocation of any such
redeemed Banzai Common Stock among any remaining Pre-Closing Holders;

(A) merge, consolidate, combine, or amalgamate any Banzai Party with any person, (B) purchase or otherwise acquire (whether by
merging or consolidating with, purchasing any Equity Security (as defined in the Merger Agreement) in or a substantial portion of the
assets of, or by any other manner) any business or any corporation, partnership, association or other business entity or organization or
division thereof, or (C) purchase or otherwise acquire, or lease or license, any other property or assets of any other person;

adopt any amendments, supplements, restatements, or modifications to or otherwise terminate any Banzai Party’s governing documents or
Banzai stockholder agreements;

(A) sell, assign, abandon, let lapse, lease, license, grant a covenant not to sue or enforce with respect to, or otherwise dispose of any
material assets or properties of the Banzai Parties (including any intellectual property), other than non-exclusive licenses granted in the
ordinary course of business to customers to use a Company Product (as defined in the Merger Agreement), (B) create, subject or incur any
lien on any material assets or properties of the Banzai Parties (other than permitted liens under the Merger Agreement), or (C) disclose any
trade secrets of any Banzai Party (other than pursuant to a written confidentiality agreement entered into in the ordinary course of business
with reasonable protections of such trade secrets and other confidential information) or any source code;

(A) transfer, issue, sell, grant or otherwise directly or indirectly dispose of, or subject to a lien, (1) any equity securities of any Banzai Party
or (2) any options, warrants, rights of conversion or other rights, agreements, arrangements or commitments obligating any Banzai Party to
issue, deliver or sell any equity securities of any Banzai Party, except in each case, (i) for awards granted under an equity plan of Banzai in
the ordinary course of business (including grants to new hires), to satisfy outstanding commitments to employees or service providers
provided that any such awards relating to more than 250,000 shares of Banzai Common Stock shall be considered “Excess Awards” for
purposes of Section 5.10 of the Merger Agreement, or (ii) as the result of the exercise or conversion of or as otherwise granted in
connection with any Equity Rights (as defined in the Merger Agreement) outstanding as of the date of the Merger Agreement, or

(B) adjust, split, combine or reclassify any equity securities of any Banzai Party or other rights exercisable therefor or convertible into;

incur, create or assume any indebtedness for borrowed money;

(A) enter into, or terminate, or amend or modify any material term of, any material contract or any real property lease (excluding, for the
avoidance of doubt, any expiration or automatic extension or renewal of any material contract or any real property lease pursuant to its
terms), other than entry into any such contract in the ordinary course of business consistent with past practice or as required by law, or
(B) waive any material benefit or right under any material contract or material real property lease, in
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each case of (A) and (B), or a contract that would be a material contract or real property lease if in existence as of the date of the Merger
Agreement;

. with respect to a Banzai Party, make any loans, advances or capital contributions to, or guarantees for the benefit of, or any equity or other
investments in, any person, other than any capital contributions by a Banzai Party in another wholly-owned Banzai Party in the ordinary
course of business and the reimbursement of expenses of employees in the ordinary course of business;

. except as required under the terms of any employee benefit plan of the Banzai Parties that is set forth on the Banzai Schedules (including
any equity awards promised to Banzai employees), (A) amend, modify, adopt, enter into or terminate any employee benefit plan of the
Banzai Parties or any benefit or compensation plan, policy, program or contract that would be an employee benefit plan if in effect as of
the date of the Merger Agreement, (B) grant any bonuses, cash incentive awards or similar payments, or make a commitment to pay any
such amount (including any transaction or change in control bonus), (C) increase, or agree to increase, the compensation or benefits
(including equity-based compensation, whether payable in cash or otherwise) payable to any current or former director, manager, officer,
employee, individual independent contractor or other service providers of the Banzai Parties (retroactively or otherwise), (D) take any
action to accelerate any payment, right to payment, or benefit, or the funding of any payment, right to payment or benefit, payable or to
become payable to any current or former director, manager, officer, employee, individual independent contractor or other service provider
of the Banzai Parties, I hire, engage or terminate (other than for cause), furlough or temporarily layoff any director, manager, officer,
employee, individual independent contractor or other service provider of the Banzai Parties whose annual base compensation exceeds or
would exceed $200,000, (F) except as required by law, with respect to a Banzai Party or any employees of the Banzai Parties, amend,
modify, negotiate, adopt, enter into, extend, renew or terminate any collective bargaining agreement or other contract with any labor
organization, works council or labor union, employee delegate, representative or other employee collective group that is representing any
employee of a Banzai Party, (G) except as required by law, recognize or certify any labor organization, works council, labor union or group
of employees of the Banzai Parties as the bargaining representative for any employees of a Banzai Party, (H) with respect to a Banzai Party
or any employees of the Banzai Parties, engage in or announce any employee layoffs, furloughs, reductions in force, reductions in
compensation, hours or benefits, work schedule changes or similar actions that could implicate WARN (as defined in the Merger
Agreement), or (I) waive or release any noncompetition, nonsolicitation, no-hire, nondisclosure, or other restrictive covenant obligation of
any current or former director, manager, officer, employee, individual independent contractor or other service providers of the Banzai
Parties;

. make, change, or revoke any material election concerning taxes, adopt or change any material accounting method concerning taxes, change
any material tax accounting period, amend any material tax return, take any position on any material tax return inconsistent with past
practice, enter into any material “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision
of state, local or non-U.S. law), settle or surrender any material tax proceeding, initiate any material voluntary disclosure proceeding, or
fail to pay any material tax when due (including any material estimated tax payments), request any ruling relating to taxes, or consent to
any extension or waiver of any limitation period with respect to any material taxes (other than any such extension or waiver that is
obtained in the ordinary course of business);

. change any member of the Banzai Parties’ methods of accounting or accounting practices, except as required by GAAP;

. (A) enter into any settlement, conciliation or similar contract, in each case, in respect of a proceeding, (1) the performance of which
involves or could reasonably involve at any point in the future the payment by the Banzai Parties (or 7GC or any of its affiliates after the
Closing) in excess of $100,000 in the aggregate (in each case with respect to any proceeding, determined net of any insurance coverage
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in respect of such proceeding), (2) that imposes, or could reasonably impose at any point in the future, any non-monetary obligations
(including injunctive relief) on any Banzai Party (or 7GC or any of its affiliates after the Closing), (3) that involves any criminal
misconduct or any admission or wrongdoing or other misconduct by any Banzai Party (or 7GC or any of its affiliates after the Closing), or
(4) that is brought by or on behalf of any Pre-Closing Holder, or (B) commence any lawsuit, litigation, action, demand, examination,
hearing, claim, charge, complaint, suit, or arbitration;

authorize, recommend, propose, or announce an intention to adopt, or otherwise effect, a plan of complete or partial liquidation,
dissolution, restructuring, recapitalization, reorganization, or similar transaction involving any of the Banzai Parties;

with respect to a Banzai Party, commit or authorize any capital commitment or capital expenditure (or series of capital commitments or
capital expenditures), other than those capital expenditures contemplated by the Banzai Parties’ capital expenditure budget set forth on the
Banzai Schedules;

with respect to any Banzai Party, enter into, conduct, engage in or otherwise operate any new line of business, change its operating policies
in any material respect, or discontinue or make any material change to the business of the Banzai Parties;

incorporate, create, or form a subsidiary of any Banzai Party;

change any insurance policy or plan of a Banzai Party in effect as of the date hereof or allow such policy or plan to lapse, in each case
without obtaining a reasonable replacement thereof; or

enter into any contract to take, or cause to be taken, any of the actions prohibited by the Merger Agreement.

Prior to the Closing, 7GC has agreed to, and agreed to cause its subsidiaries to, as applicable, keep current and timely file all of its public filings
with the SEC and otherwise comply in all material respects with applicable securities laws and use its commercially reasonable efforts to maintain the
listing of the 7GC Class A Common Stock and the 7GC Public Warrants on Nasdaq. Additionally, 7GC has agreed that unless otherwise required or
permitted under the Merger Agreement or required by applicable law, and subject to certain disclosed exceptions, neither 7GC nor its subsidiaries will
take the following actions during the interim period between signing of the Merger Agreement and Closing, among others, without the prior written
consent of Banzai (which consent will not be unreasonably conditioned, withheld or delayed):

adopt any amendments, supplements, restatements or modifications to the Trust Agreement or the governing documents of 7GC or any of
its subsidiaries;

declare, set aside, make or pay a dividend on, or make any other distribution or payment in respect of, any equity securities of 7GC or any
of its subsidiaries, or repurchase, redeem, or otherwise acquire, or offer to repurchase, redeem or otherwise acquire, any outstanding equity
securities of 7GC or any of its affiliates, other than the 7GC Stockholder Redemptions (as defined in the Merger Agreement);

incur, create or assume any indebtedness for borrowed money;
make any loans or advances to, or capital contributions in, any other person, other than to, or in, 7GC or any of its subsidiaries;

issue any equity securities of 7GC or any of its subsidiaries or grant any additional options, warrants or stock appreciation rights with
respect to equity securities of the forgoing of any of 7GC or any of its wholly-owned subsidiaries;

enter into, renew or modify or revise in any material respect any contract between (a) 7GC or the Merger Subs, on the one hand, and

(b) any officer, director, employee, partner, member, manager, direct or indirect equityholder, or affiliate of 7GC or the Merger Subs or any
immediate family member of the foregoing persons, on the other hand (all such contracts, “7GC Related Party Transactions”) (or any
contract or agreement that if entered into prior to the execution and delivery of Merger Agreement would be a 7GC Related Party
Transaction);
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. authorize, recommend, propose, or announce an intention to adopt a plan of complete or partial liquidation or dissolution;

. take any action that would reasonably be expected to significantly delay or impair (A) the timely filing of any of its public filings with the
SEC (giving effect to any permitted extensions), (B) its compliance in all material respects with applicable securities laws, or (C) the
listing of the New Banzai Class A Shares on Nasdag;

. amend or modify the Trust Agreement; or

. enter into any contract to take, or cause to be taken, any of the actions prohibited by the Merger Agreement.

Securities Law Filings

As promptly as practicable following the delivery of the PCAOB Financials (as defined in the Merger Agreement) to 7GC, 7GC and Banzai
agreed to prepare and file with the SEC, a registration statement in connection with the registration under the Securities Act of the shares of New Banzai
Common Stock to be issued under the Merger Agreement to Banzai securityholders.

Each of 7GC and Banzai agreed to cooperate and mutually agree upon (such agreement not to be unreasonably withheld, delayed, or conditioned)
any response to comments of the SEC or its staff with respect to this proxy statement/prospectus and any amendment filed in response thereto. If 7GC or
Banzai becomes aware that any information contained in the registration statement shall have become false or misleading in any material respect or that
the registration statement is required to be amended in order to comply with applicable law, then (x) such party shall promptly inform the other parties
and (y) 7GC and Banzai shall cooperate fully and mutually agree upon an amendment or supplement to the registration statement. 7GC shall provide the
other parties with copies of any written comments, and shall inform such other parties of any oral comments, that 7GC receives from the SEC or its staff
with respect to the registration statement promptly after the receipt of such comments and shall give the other parties a reasonable opportunity to review
and comment on any proposed written or oral responses to such comments prior to responding to the SEC or its staff.

Antitrust Approvals

Promptly, and in any event within ten business days, following the execution of the Merger Agreement, 7GC and Banzai were each required to
make all pre-merger notification filings required under the HSR Act. The parties submitted filings required under the HSR Act in connection with the
transactions contemplated by the Merger Agreement on December 22, 2022. The initial 30-day waiting period under the HSR Act with respect to the
Transactions expired at 11:59 p.m. Eastern Time on January 23, 2023.

Exclusivity

The Merger Agreement provides that during the interim period between signing of the Merger Agreement and Closing, Banzai shall not, and shall
cause its representatives and subsidiaries not to, whether directly or indirectly, (i) accept, initiate, respond to, encourage, entertain, solicit, negotiate,
provide information with respect to, or discuss other offers for the direct or indirect sale, merger, transfer, initial public offering, debt or equity
refinancing, or recapitalization of Banzai or any or all of its subsidiaries, or any of the securities, business, properties, or assets of Banzai or any or all of
its subsidiaries, or other offers that would require Banzai to abandon the transactions contemplated by the Merger Agreement (each such prohibited
transaction, an “Acquisition Proposal,” provided that, for the avoidance of doubt, neither the Merger Agreement, nor any of the Ancillary Documents
nor any of the Transactions constitute an “Acquisition Proposal”); (ii) furnish or disclose any non-public information to any person in connection with,
or that could reasonably be expected to lead to, an Acquisition Proposal; (iii) enter into any contract regarding an Acquisition Proposal; (iv) prepare or
take any
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steps in connection with a public offering of any equity securities of any Banzai Party (or any successor to or parent company of any Banzai Party); or
(v) otherwise cooperate in any way with, or assist or participate in, or facilitate or encourage any effort or attempt by any person to do or seek to do any
of the foregoing or further an Acquisition Proposal.

Banzai shall promptly notify 7GC of any Acquisition Proposals and describe the terms and conditions of any such Acquisition Proposal in
reasonable detail (including the identity of the persons making the Acquisition Proposal) to 7GC, promptly following Banzai’s receipt thereof (but no
later than two (2) business days following Banzai’s receipt thereof). Banzai shall keep 7GC reasonably informed on a current basis of any material
modifications to such offer or information and shall not (and shall cause its subsidiaries and their respective representatives not to) conduct any further
discussions with, provide any information to, or enter into negotiations with such persons.

The Merger Agreement provides that during the interim period between signing of the Merger Agreement and Closing, 7GC and the Merger Subs
shall not, and shall cause its representatives not to, whether directly or indirectly, (i) accept, initiate, respond to, encourage, entertain, solicit, negotiate,
provide information with respect to or discuss other offers from any person or group of persons other than any or the Banzai Parties that may constitute
or could reasonably be expected to lead to any 7GC Competing Transaction; (ii) enter into, participate in, continue or otherwise engage in, any
discussions or negotiations with any person other than any or the Banzai Parties regarding a 7GC Competing Transaction, (iii) furnish or disclose any
non-public information to any person other than any of the Banzai Parties in connection with, or that could reasonably be expected to lead to, a 7GC
Competing Transaction; (iv) enter into any contract regarding a 7GC Competing Transaction; (v) approve, endorse or recommend any 7GC Competing
Transaction; (vi) enter into a 7GC Competing Transaction or any agreement, arrangement or understanding (including any letter of intent or term sheet)
relating to a 7GC Competing Transaction or publicly announce an intention to do so; or (vii) otherwise cooperate in any way with, or assist or
participate in, or facilitate or encourage any effort or attempt by any person to do or seek to do any of the foregoing or further an Acquisition Proposal.

7GC shall promptly notify Banzai of any 7GC Competing Transactions and describe the terms and conditions of any such 7GC Competing
Transaction in reasonable detail (including the identity of the persons making the 7GC Competing Transaction) to Banzai, promptly following 7GC’s
receipt thereof (but no later than two (2) business days following 7GC’s receipt thereof). 7GC shall keep Banzai reasonably informed on a current basis
of any material modifications to such offer or information and shall not (and shall cause its subsidiaries and their respective representatives not to)
conduct any further discussions with, provide any information to, or enter into negotiations with such persons.

Other Covenants and Agreements

The Merger Agreement contains other covenants and agreements, including covenants related to:

. the intended tax treatment of the transactions contemplated by the Merger Agreement;

. the Banzai Parties providing 7GC with reasonable access to all of the employees, properties, contracts, books and records of each Banzai
Party;

. confidentiality and publicity relating to the Merger Agreement and the Transactions;

. the execution and delivery to the other parties of the A&R Registration Rights Agreement, as applicable;
. the resignation and election of the board of the directors of each of Banzai, New Banzai, and 7GC;

. indemnification obligations of New Banzai and Banzai with respect to each present and former director, manager, and officer of New
Banzai, Banzai, and 7GC and each of their respective subsidiaries;
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. Banzai using commercially reasonable efforts to obtain the consent and approval from the counterparties to the agreements set forth on
Section 5.2(d) of the Company Schedules (as defined in the Merger Agreement) attached to the Merger Agreement; and

. 7GC timely filing all reports required to be filed or furnished with the SEC and otherwise comply in all material respects with its reporting
obligations under applicable securities laws.

GEM Financing

Banzai shall use its reasonable best efforts to take, or to cause to be taken, all actions and do, or cause to be done, all things necessary, proper, or
advisable to consummate the transactions contemplated by the GEM Agreement on the terms and conditions described therein, including maintaining in
effect the GEM Agreement.

Nasdaq Listing

7GC shall use its commercially reasonable efforts to maintain the listing of the shares of 7GC Class A Common Stock and 7GC Public Warrants
on Nasdaq. New Banzai will use reasonable best efforts to obtain a listing of New Banzai Class A Shares and New Banzai Warrants to be listed on
Nasdagq, effective as of the Closing.

Survival

None of the representations, warranties, covenants, and agreements set forth in the Merger Agreement shall survive the Closing, except for those
covenants and agreements set forth in the Merger Agreement that by their respective terms contemplate performance after the Closing.

Conditions to Closing
General Conditions

The obligations of the parties to consummate, or cause to be consummated, the Transactions are subject to the satisfaction of the following
conditions, any one or more of which may be waived (if legally permitted) by all of such parties:

. the expiration or termination of the waiting period under the HSR Act;

. no order or law issued by any court of competent jurisdiction or other governmental entity or other legal restraints or prohibition
preventing the consummation of the transactions contemplated by the Merger Agreement and the ancillary documents contemplated by the
Merger Agreement shall be in effect;

. 7GC shall have at least $5,000,001 of net tangible assets as of the Closing;

. the New Banzai Class A Shares issuable pursuant to the Business Combination shall have been approved for listing on Nasdaq, subject to
official notice of issuance;

. customary bring down conditions related to the accuracy of the parties’ respective representations, warranties and pre-Closing covenants in
the Merger Agreement;

. New Banzai’s registration statement to be filed with the SEC shall have become effective; and
. 7GC’s stockholder approval has been obtained and remains in full force and effect.
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7GC Parties Conditions to Closing

The obligations of the 7GC Parties to consummate, or cause to be consummated, the Transactions are subject to the satisfaction of the following
additional conditions, any one or more of which may be waived in writing by 7GC:

each of the representations and warranties of the Banzai Parties, as applicable, contained in Section 3.1 (Organization and Qualification),
Section 3.3 (Authority), Section 3.5(i) and 3.5(iii) (No Violations) and Section 3.17 (Brokers) of the Merger Agreement shall be true and
correct (without giving any effect to any limitation as to “materiality” or “Material Adverse Effect” or any similar limitation set forth
therein) in all material respects as of the Closing Date as though then made (except to the extent such representations and warranties
expressly relate to an earlier date, and in such case, shall be true and correct on and as of such earlier date);

each of the representations and warranties of the Banzai Parties contained in Section 3.2(a) and 3.2(b) (Capitalization) shall be true and
correct (without giving any effect to any limitation as to “materiality” or “Material Adverse Effect” or any similar limitation set forth
therein) in all but de minimis respects as of the Closing Date as though then made (except to the extent such representations and warranties
expressly relate to an earlier date, and in such case, shall be true and correct on and as of such earlier date);

Banzai shall have performed and complied in all material respects with the covenants and agreements required to be performed or
complied with by Banzai under the Merger Agreement and each of the Ancillary Documents at or prior to the Closing;

Banzai shall have delivered to 7GC a certificate signed by an officer of Banzai, dated the Closing Date, certifying that the conditions
specified in Section 6.2(a), Section 6.2(b), Section 6.2(c) and Section 6.2(d) of the Merger Agreement have been fulfilled;

since the date of the Merger Agreement, there shall not have occurred a Material Adverse Effect which is continuing and uncured;

Banzai shall have delivered to 7GC applicable good standing certificates (or similar documents applicable for such jurisdictions) for
Banzai and each of its Subsidiaries certified as of a date no later than 15 days prior to the Closing Date from the proper governmental
entity of its jurisdiction of organization;

Banzai shall have delivered to 7GC at or prior to Closing, a copy of the Exchange Agent Agreement, duly executed by Banzai and the
Exchange Agent (as defined in the Merger Agreement);

the required approval by Banzai stockholders shall have been obtained and remain in full force and effect; and

each share of Banzai Class B Common Stock that is not held by Mr. Joseph Davy has been converted into one share of Banzai Class A
Common Stock.

Banzai Parties Conditions to Closing

The obligation of the Banzai Parties to consummate, or cause to be consummated, the Transactions is subject to the satisfaction of the following
additional conditions, any one or more of which may be waived in writing by Banzai.

each of the representations and warranties of 7GC contained in Section 4.1 (Organization and Qualification), Section 4.2 (Authority),
Section 4.3(i) and Section 4.3(iii) (No Violations), Section 4.4 (Brokers) and Section 4.7(a) (Capitalization of the 7GC Parties) and Article
4 of the Merger Agreement shall be true and correct (without giving any effect to any limitation as to “materiality” or “material adverse
effect” or any similar limitation set forth therein) as of the Closing Date as though then made (except to the extent such representations and
warranties expressly relate to an earlier date, and in such case, shall be true and correct on and as of such earlier date);
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Waiver

the covenants and agreements of the 7GC Parties in the Merger Agreement and each Ancillary Document to be performed as of or prior to
the Closing shall have been performed in all material respects;

7GC shall have delivered to Banzai a certificate signed by an officer of 7GC, dated the Closing Date, certifying that the conditions
specified in Section 6.3(a) and Section 6.3(b) of the Merger Agreement have been fulfilled;

7GC shall have delivered to Banzai at or prior to Closing, a copy of the Exchange Agent Agreement, duly executed by 7GC, the Sponsor
and the Exchange Agent;

7GC shall have delivered to Banzai at or prior to Closing, evidence that the Proposed Charter in a form mutually agreed upon by the
parties has been filed with the Secretary of State of Delaware; and

the “Net Transaction Proceeds” equal or exceed $5,000,000, with “Net Transaction Proceeds” defined as an amount equal to the sum of (i)
(A) the cash proceeds to be received by 7GC at Closing from the Trust Account (after, for the avoidance of doubt, giving effect to
redemptions by 7GC stockholders), (B) the cash proceeds to be received by 7GC or any of Banzai or its subsidiaries from any financing,
whether equity or debt, at or immediately following the Closing, and (C) the unrestricted cash on the balance sheet of Banzai as of
immediately prior to the Closing, minus (ii) the 7GC Transaction Expenses, minus (iii) the Company Expenses.

Any party of the Merger Agreement may, at any time prior to the Closing, by action taken by its board of directors or equivalent governing body
or authority, or officers thereunto duly authorized, waive any of the terms or conditions of the Merger Agreement or agree to an amendment or
modification to the Merger Agreement in the manner contemplated by the Merger Agreement and by an agreement in writing executed in the same
manner as the Merger Agreement.

Termination

The Merger Agreement may be terminated and the Transactions abandoned, but not later than the Closing, as follows, provided that no party may
terminate the Merger Agreement if its failure to fulfill any obligation thereunder has been the primary cause of, or primarily resulted in, the failure of the
Closing to occur on or before such date:

by mutual written consent of 7GC and Banzai;

prior to the Closing, by 7GC if (i) there is any breach of any representation, warranty, covenant or agreement on the part of Banzai set forth
in the Merger Agreement, such that certain closing conditions would not be satisfied at the Closing, subject to a 30-day cure period, (ii) the
Closing has not occurred on or before December 28, 2023 (the “Termination Date™); provided that the Termination Date shall be
automatically extended on a day-for-day basis for each day of any delay to the applicable waiting or review periods, or any extension
thereof, by any governmental entity or Nasdaq arising from COVID-19 or any other epidemic, pandemic, public health emergency or
disease outbreak or any other extraordinary or unusual event that is outside of the control of the parties or their respective affiliates that
would, or would reasonably be expected to, have the effect of delaying, impeding, hindering or preventing the review of the Transactions
and/or issuance of clearance or approval from such governmental entity required to satisfy certain closing conditions or (iii) if any
governmental entity shall have issued an order or taken any other action permanently enjoining, restraining or otherwise prohibiting the
Transactions and such order or other action shall have become final and nonappealable;

prior to the Closing, by Banzai (i) there is any breach of any representation, warranty, covenant or agreement on the part of 7GC set forth
in the Merger Agreement, such that certain closing conditions
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would not be satisfied at the Closing, subject to a 30-day cure period, (ii) the Closing has not occurred on or before the Termination Date;
provided that the Termination Date shall be automatically extended on a day-for-day basis for each day of any delay to the applicable
waiting or review periods, or any extension thereof, by any governmental entity or Nasdaq arising from COVID-19 or any other epidemic,
pandemic, public health emergency or disease outbreak or any other extraordinary or unusual event that is outside of the control of the
parties or their respective affiliates that would, or would reasonably be expected to, have the effect of delaying, impeding, hindering or
preventing the review of the Transactions and/or issuance of clearance or approval from such governmental entity required to satisfy
certain closing conditions or (iii) if any governmental entity shall have issued an order or taken any other action permanently enjoining,
restraining or otherwise prohibiting the Transactions and such order or other action shall have become final and nonappealable;

. by either 7GC or Banzai if certain stockholder matters are not approved by the 7GC stockholders at the Special Meeting (subject to any
adjournment, postponement or recess of the meeting);

. by 7GC if Banzai fails to deliver to 7GC the written consent of the equityholders of Banzai consenting to the terms of the Merger
Agreement and approving the Transactions within five business days after the Registration Statement / Proxy Statement (as defined in the
Merger Agreement) is declared effective by the SEC; or

. by 7GC if the PCAOB Financials have not been delivered to 7GC in accordance with the terms of the Merger Agreement on or prior to
August 31, 2023.

Effect of Termination

In the event of proper termination of the Merger Agreement by 7GC or Banzai, the Merger Agreement, other than with respect to certain
provisions thereof that survive termination, will become void and have no effect, without any liability or obligation on the part of any party or its
respective affiliates, officers, directors, employees, stockholders, or equityholders other than liability of any party for any Fraud (as defined in the
Merger Agreement) or willful breach of the Merger Agreement by such party occurring prior to such termination.

Fees and Expenses

Except as otherwise set forth in the Merger Agreement, all fees and expenses incurred in connection with the Merger Agreement, and the
Transactions, including the fees and disbursements of a party’s representatives, shall be paid by the party incurring such fees or expenses; provided, that,
for the avoidance of doubt, (a) if the Merger Agreement is terminated in accordance with its terms, Banzai shall pay, or cause to be paid, all Company
Expenses (as defined in the Merger Agreement) and 7GC shall pay, or cause to be paid, all 7GC Transaction Expenses, and (b) if the Closing occurs,
then 7GC shall pay, or cause to be paid, all Company Expenses and all 7GC Transaction Expenses.

Amendments

The Merger Agreement may be amended or modified only by a written agreement executed and delivered by duly authorized officers of 7GC
(prior to the Closing) or the Sponsor (after the Closing), on the one hand, and Banzai, on the other hand. No amendment or modification that is
materially and disproportionately adverse to a Pre-Closing Holder relative to other Pre-Closing Holders holding the same class of equity securities in
Banzai (in each case, in their capacity as Pre-Closing Holders) shall be binding upon such disproportionately affected Pre-Closing Holders or any of the
parties unless the Pre-Closing Holders holding a majority of the adversely affected equity securities of Banzai (as applicable, and in each case voting
together as a separate class) consent to such amendment or modification.
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Governing Law

The Merger Agreement and all related proceedings shall be governed by and construed in accordance with the internal laws of the State of
Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that
would cause the application of the law of any jurisdiction other than the State of Delaware.

Jurisdiction; Waiver of Trial by Jury

The Merger Agreement provides that any action based upon, arising out of or related to the Merger Agreement or the transactions contemplated
thereby must be brought in the Court of Chancery of the State of Delaware (or, to the extent such court does not have subject matter jurisdiction, the
Superior Court of the State of Delaware), or, it if has or can acquire jurisdiction, in the United States District Court for the District of Delaware, and
each of the parties irrevocably submits to the exclusive jurisdiction of each such court in any such proceeding, waives any objection it may now or
hereafter have to personal jurisdiction, venue or to convenience of forum, agrees that all claims in respect of the proceeding shall be heard and
determined only in any such court, and agrees not to bring any proceeding arising out of or relating to the Merger Agreement or the transactions
contemplated thereby in any other court. Nothing herein contained shall be deemed to affect the right of any party to serve process in any manner
permitted by law or to commence legal proceedings or otherwise proceed against any other party in any other jurisdiction, in each case, to enforce
judgments obtained in any proceeding properly brought. Each of the parties irrevocably waives any and all right to trial by jury in any action based
upon, arising out of, or related to the Merger Agreement or the Transactions contemplated thereby.

Summary of the Ancillary Agreements

This section describes certain additional agreements entered into or to be entered into pursuant to the Merger Agreement, but does not purport to
describe all of the terms thereof. The following summary is qualified in its entirety by reference to the complete text of each of the agreements. The
Sponsor Support Agreement, the A&R Company Support Agreement, the form of Lock-up Agreement and the A&R Registration Rights Agreement are
attached hereto as Annex B, Annex C, Annex D and Annex E respectively. You are urged to read such agreements in their entirety prior to voting on the
proposals presented at the Special Meeting.

Sponsor Support Agreement

Concurrently with the execution and delivery of the Merger Agreement, 7GC, Banzai, and the Sponsor entered into the Sponsor Support
Agreement, pursuant to which, among other things, the Sponsor agreed, during the Voting Period (as defined in the Sponsor Support Agreement) to vote
or consent, in person or by proxy, all of its Subject Shares (as defined in the Sponsor Support Agreement) (a) in favor of the adoption of the Merger
Agreement and approval of the Transactions (and any actions required in furtherance thereof), (b) against any action, proposal, transaction or agreement
that would result in a breach in any respect of any representation, warranty, covenant, obligation or agreement of 7GC or the Merger Subs contained in
the Merger Agreement, (c) in favor of the proposals set forth in this proxy statement/prospectus, and (d) except as set forth in this proxy
statement/prospectus, against the following actions or proposals: (i) any proposal in opposition to approval of the Merger Agreement or in competition
with or materially inconsistent with the Merger Agreement; or (ii) (A) any amendment of the Existing Charter or bylaws of 7GC; (B) any change in
7GC'’s corporate structure or business; or (C) any other action or proposal involving 7GC or any of its subsidiaries that is intended, or would reasonably
be expected, to prevent, impede, interfere with, delay, postpone or adversely affect the Transactions in any material respect or would reasonably be
expected to result in any of 7GC’s closing conditions or obligations under the Merger Agreement not being satisfied. Additionally, the Sponsor agreed
not to, and shall cause its affiliates not to, enter into any agreement, commitment or arrangement with any person, the effect of which would be
inconsistent with or violative of the foregoing.
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A&R Company Support Agreement

Concurrently with the execution and delivery of the Original Merger Agreement, 7GC entered into the Original Company Support Agreement, and
subsequently, concurrently with the execution and delivery of the Amendment, 7GC entered into the A&R Company Support Agreement, pursuant to
which, among other things, each Banzai Stockholder agreed, during the period commencing on the date of the A&R Company Support Agreement and
ending on the earlier to occur of (a) the Closing, and (b) such date and time as the Merger Agreement shall be terminated in accordance with the
Expiration Time, not to, subject to certain exceptions: (i) sell, assign, offer, exchange, transfer (including by operation of law), pledge, dispose of, permit
to exist any lien, security interest, or similar encumbrance with respect to, or otherwise encumber, any of the “Subject Shares or otherwise agree or
commit to do any of the foregoing, (ii) deposit any Subject Shares into a voting trust or enter into a voting agreement or arrangement or grant any proxy
or power of attorney with respect thereto that is inconsistent with the A&R Company Support Agreement, (iii) enter into any contract, option or other
arrangement or undertaking with respect to the direct or indirect acquisition or sale, assignment, transfer (including by operation of law) or other
disposition of any Subject Shares or (iv) take any action that would have the effect of preventing, impeding, interfering with or adversely affecting such
Banzai Stockholder’s ability to perform its obligations under the A&R Company Support Agreement. Additionally, each Banzai Stockholder, agreed
that, during the period commencing on the date of the A&R Company Support Agreement until the Expiration Time, at any meeting of the stockholders
of Banzai, and in any action by written consent of the stockholders of Banzai, such Banzai Stockholder will, if a meeting is held, appear at the meeting
and vote or provide consent, in person or by proxy, all of its, his or her Subject Shares: (a) to approve and adopt the Merger Agreement and the
Transactions; (b) in any other circumstances upon which a consent or other approval is required under the governing documents of Banzai or Banzai
stockholder agreements or otherwise sought with respect to, or in connection with, the Merger Agreement or the Transactions, to vote, consent or
approve (or cause to be voted, consented or approved) with respect to all of such Banzai Stockholder’s Subject Shares held at such time in favor thereof;
and (c) against any 7GC Competing Transaction (as defined in the Merger Agreement) or any proposal, action or agreement that would impede,
interfere, frustrate, delay, postpone, prevent or nullify any provision of the A&R Company Support Agreement, the Merger Agreement, or the Mergers.

Amended & Restated Registration Rights Agreement

In connection with the execution of the Merger Agreement, New Banzai, the Sponsor, and the Existing Banzai Securityholders have agreed to
enter into the A&R Registration Rights Agreement at the Closing. The A&R Registration Rights Agreement will provide these holders (and their
permitted transferees) with the right to require New Banzai, at New Banzai’s expense, to register New Banzai Class A Shares that they hold on
customary terms for a transaction of this type, including customary demand and piggyback registration rights. The A&R Registration Rights Agreement
will also provide that New Banzai pay certain expenses of the electing holders relating to such registrations and indemnify them against certain
liabilities that may arise under the Securities Act.

In addition, subject to certain exceptions, the A&R Registration Rights Agreement will provide for certain restrictions on transfer with respect to
the securities of New Banzai, including the founder shares to be converted into New Banzai Class A Shares. Such restrictions will begin upon Closing
and end with respect to the New Banzai Class A Shares into which the founder shares are converted, at the earliest of (A) 180 days after the Closing and
(B) the first date on which (x) the closing price of New Banzai Class A Shares equals or exceeds $12.00 per share for any 20 trading days within any
30-trading day period commencing at least 150 days after the Closing or (y) New Banzai completes a liquidation, merger, capital stock exchange,
reorganization or other similar transaction that results in the New Banzai stockholders having the right to exchange their New Banzai Class A Shares for
cash, securities, or other property.
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Lock-up Agreements

In connection with the execution of the Merger Agreement, New Banzai and certain stockholders of Banzai, including Banzai’s officers, directors,
and holders of 10% or more of the outstanding shares of Banzai Common Stock as of the date of the Merger Agreement, have agreed to enter into the
Lock-up Agreements at the Closing. Pursuant to the Lock-up Agreements, such stockholders will agree not to, without the prior written consent of New
Banzai (subject to certain exceptions): (i) sell, offer to sell, contract or agree to sell, hypothecate, pledge, grant any option to purchase or otherwise
dispose of or agree to dispose of, directly or indirectly, or establish or increase a put equivalent position or liquidate or decrease a call equivalent
position within the meaning of Section 16 of the Securities Act and the rules and regulations of the SEC promulgated thereunder, any shares of New
Banzai Common Stock held by him, her, or it immediately after the Closing, any shares of New Banzai Common Stock issuable upon the exercise of
options to purchase shares, or any securities convertible into or exercisable or exchangeable for New Banzai Common Stock held by him, her, or it
immediately after the Closing, (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic
consequences of ownership of any of such shares of New Banzai Common Stock or securities convertible into or exercisable or exchangeable for New
Banzai Common Stock, whether any such transaction is to be settled by delivery of such securities, in cash or otherwise, or (iii) publicly announce any
intention to effect any transaction specified in clause (i) or (ii) until 180 days after the Closing.

Background of the Business Combination

7GC is a blank check company incorporated in Delaware on September 18, 2020 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. The Sponsor is the result of a
partnership between 7GC & Co Sarl, a technology growth fund based in San Francisco, California and Berlin, Germany, and Hennessy Capital LLC
(“Hennessy Capital”) a leading independent SPAC sponsor based in Wilson, Wyoming and Los Angeles, California. The Business Combination is the
result of a search for a potential transaction using the network, investing, and operating experience of 7GC’s management team, the Sponsor and the
7GC Board. The terms of the Merger Agreement and the Ancillary Documents referenced herein were the result of arm’s-length negotiations between
7GC and Banzai (and their respective affiliates) over the course of approximately six months. The following is a brief description of the background of
these negotiations, the Business Combination, and the other related transactions.

On December 28, 2020, 7GC completed the IPO. Prior to the consummation of the IPO, neither 7GC nor anyone acting on its behalf contacted
any prospective target business or had any substantive discussions, formal or otherwise, with respect to a transaction with 7GC. After the completion of
the IPO, 7GC commenced an active search for prospective business combination targets and considered numerous potential target businesses with the
objective of consummating its initial business combination. Representatives of 7GC contacted, and were contacted by, numerous individuals and entities
who presented potential business combination opportunities.

In evaluating potential businesses and assets to acquire, prior to consummation of the IPO, 7GC and the Sponsor surveyed the landscape of
potential acquisition opportunities based on their knowledge of, and familiarity with, the M&A marketplace. This survey focused on, but was not limited
to, prospects within the technology industry. In general, 7GC looked for acquisition targets that have a combination of some or all of the following
attributes:

1. Proven Management Leadership: 7GC sought to acquire a company in a technology sector or subsector, whose business is characterized
within the consumer internet and enterprise software-as-a-service (“SaaS”) landscape with scaled market leadership;

2. Immersed in “Offline to Online” Phenomenon: 7GC focused on companies with a model that is immersed in the “offline to online”
phenomenon and companies that create a digitalization process within an incumbent or legacy-based process;
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3. Proximity to 7GC’s Network: 7GC sought a target that is close to 7GC’s proximal co-invest networks of founders, operators, investors,
and advisors; and

4. Positioned to Take Advantage of Being a Public Company: 7GC sought a target which it views as having a differentiated ability to
create value as a public company versus remaining a private business and having a readily understandable public market story including a
clear business strategy, a compelling economic model and an attractive long-term growth story. 7GC targeted companies that it believes
can capitalize on the inherent benefits of a public company structure such as an influx of and access to capital, recruitment and retention of
management talent with shares and options compensation and currency for strategic M&A following the initial combination.

Banzai was an attractive potential acquisition target because, among other things, Banzai satisfied many of the foregoing criteria. Banzai expects
to leverage a multi-product strategy to showcase compounding revenue growth by strategically expanding and building new adjacent products to cross
and upsell existing customers and to sell to new customers as another acquisition wedge. Banzai’s management’s ability to identify adjacent product
categories within the MarTech landscape is a core confirmation trait for 7GC’s thesis for the Business Combination.

In the process that led to identifying Banzai as an attractive investment opportunity, 7GC (i) identified over 700 potential target companies
(including Banzai), (ii) made contact with representatives of 196 potential combination targets (including Banzai) to discuss the potential for a business
combination transaction, which included targets in the technology industry, (iii) entered into non-disclosure agreements with respect to 28 such potential
business combination targets (other than Banzai) (the “Other Potential Targets” and, together with Banzai, the “Merger Targets”), the terms of each of
which were customary and did not contain standstill obligations, and commenced initial due diligence on each of those Merger Targets, including by
attending management presentations with respect to each of the Merger Targets, and receiving data room access in respect of each of the Merger Targets,
(iv) sent non-binding indications of interest to seven such Merger Targets and non-binding letters of intent to nine such Merger Targets (including
Banzai), and (v) executed non-binding letters of intent with two such Merger Targets (including Banzai).

While certain of 7GC’s directors and officers have time and attention requirements for investment funds of which affiliates of the Sponsor are the
investment managers and, accordingly, they may have had conflicts of interest in determining to which entity a particular business opportunity should be
presented, these conflicts were not a factor in 7GC’s search for a business combination target.

Other than with respect to the process engaged in with Company A as described below, 7GC determined not to pursue a business combination
with the Other Potential Targets because, in the judgment of 7GC’s management and the 7GC Board, Banzai offered a better opportunity based on the
aforementioned criteria.

As part of its evaluation of potential acquisition targets, 7GC’s management and the 7GC Board discussed on a regular basis the status of
management’s and its representatives’ discussions with various acquisition targets. These updates generally addressed the potential targets under
consideration and the status of the discussions, if any, with the respective acquisition targets. These updates continued throughout the period of time
when 7GC was evaluating various acquisition targets.

Summary of Events

7GC entered into an executed non-binding letter of intent with one of the Other Potential Targets on March 29, 2021 and was in exclusive
negotiations with such Other Potential Target (“Company A”) through July 27, 2021. From March 29, 2021 through termination of the process on
July 27, 2021, 7GC and Company A engaged in extensive diligence and negotiations and agreed to terms on substantive deal documentation. 7GC
reviewed Company A and determined that, given market volatility and capital market turbulence, the potential acquisition structure had altered
dramatically and unfavorably, which led to the 7GC Board’s decision to no longer pursue a potential business combination with Company A.
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In the course of its evaluation of other potential acquisition targets following termination of the process with Company A, 7GC consulted with
GEM and identified Banzai, taking into account Banzai’s intended acquisition of Hyros, Inc. (“Hyros”) prior to the Closing pursuant to that certain
Agreement and Plan of Merger, dated December 8, 2022, by and among Banzai, Hyros, Hero Merger Sub, Inc., a Delaware corporation, and Alex
Becker, as the stockholder representative (the “Hyros Purchase Agreement”), as a potential acquisition target.

On June 22, 2022, Joseph Davy, Chairman and Chief Executive Officer of Banzai, Jack Leeney, Chief Executive Officer and Chairman of 7GC,
Christopher Walsh, Chief Financial Officer and Chief Operating Officer of 7GC, Sean Hehir, Investment Associate of GEM, Luke Tagle, Investment
Analyst of GEM, and Gregory Van Beek, Managing Director of GEM, had an introductory call to discuss the possibility of a business combination
between Banzai and 7GC.

On June 27, 2022, representatives of Banzai’s management and 7GC’s management had a call with GEM to discuss the outcome of the
introductory call between Banzai and 7GC and the potential business combination.

On July 1, 2022, representatives of 7GC’s management entered into a non-disclosure agreement, with representatives of Banzai’s management, the
terms of which were customary and did not include any restrictive covenants on either 7GC or Banzai outside of market non-use and non-disclosure
obligations.

On July 1, 2022, representatives of 7GC were granted access to a virtual data room set up by Cascadia Capital LLC (“Cascadia”). Over the course
of the next few months, the 7GC management team, Aon M&A and Transaction Solutions, human resources, risk, and insurance diligence advisor to
7GC, CohnReznick LLP, financial, information technology, and tax diligence advisor to 7GC, Sidley Austin LLP, legal counsel to 7GC (“Sidley”), and
Cantor conducted a review of materials provided in the virtual data room, which included the projections prepared by the senior management of Banzai
(the “Initial Projections”).

On July 13, 2022, representatives of Banzai, Cascadia, and 7GC held a teleconference for 7GC to ask follow-up due diligence questions. Such
questions related to 7GC’s review of Banzai’s existing financial forecast model, historical results, product roadmap, and existing capitalization structure.
The call allowed representatives of 7GC to better understand the three separate businesses of Banzai, Demio, and Hyros, along with Banzai’s overall
M&A strategy.

On July 25, 2022, representatives of Banzai and 7GC had a teleconference to discuss potential terms of a business combination between the two
parties, including the introduction of Hennessy Capital and the 7GC Board, which included the review of previous SPAC transactions and Hennessy
Capital’s and the directors’ successful track-record with venture capital. Following such introductions, representatives of Banzai and 7GC discussed pre-
transaction and post-transaction announcement strategies, ways in which to secure capital certainty, the valuation analysis and overview of Banzai, and
the proposed sources and uses of funds for the Business Combination.

On July 27, 2022, Mr. Leeney and Tom Hennessy of Hennessy Capital met with Mr. Davy in Seattle, Washington to present a draft non-binding
letter of intent (the “draft LOI”) relating to a potential business combination involving 7GC and Banzai as a combined company with Hyros after the
Hyros Acquisition.

At the time 7GC presented the draft LOI to Banzai, representatives of 7GC were involved in ongoing discussions with two Other Potential
Targets. Discussions with such Merger Targets were halted by representatives of 7GC prior to entering into the LOI (as defined herein) due to financial
and governance considerations involving such Merger Targets.

On July 29, 2022, representatives of 7GC met with representatives of Banzai to further discuss the draft LOI. The draft LOI contemplated (i) a
pre-money equity valuation of Banzai (inclusive of Hyros) of

109



Table of Contents

$293,000,000, (ii) execution of an agreement for transaction financing in the form of a $200,000,000 post-closing committed equity facility, (iii) a
lock-up period of 12 months beginning on the date of the Closing with respect to any shares of New Banzai Common Stock or New Banzai Warrants
held by the Sponsor or any of its affiliates, and a lock-up period of no less than 180 days post-Closing, subject to customary exceptions, with respect to
shares of New Banzai Common Stock to be issued to the Banzai equityholders, including its executive officers, directors and 5% equityholders, in
connection with the Business Combination, (iv) certain registration rights for equityholders of Banzai who consent to the Business Combination and the
Merger Agreement, including customary shelf and piggy-back registration rights, (v) an initial composition of the New Banzai Board of five directors,
consisting of (A) four directors designated by Banzai and (B) one director designated by the Sponsor, (vi) payment of all fees and expenses of Banzai by
the surviving company without reduction to the consideration, except as otherwise mutually agreed by the parties in the definitive agreements,

(vii) customary termination rights for a transaction of this type, customary representations/warranties for a transaction of this type (none of which would
survive the Closing) and interim operating covenants that would require Banzai to operate in the ordinary course of business or otherwise consistent
with its business plan and budget as disclosed to 7GC, with exceptions to be mutually agreed upon, (viii) no post-closing indemnification or, subject to
due diligence, purchase price adjustments, and (ix) a mutual 45-day exclusivity period.

On August 8, 2022, representatives of 7GC, Banzai, Sidley, Perkins Coie LLP (“Perkins Coie”), Banzai’s legal counsel on such date, and Cascadia
had a call to discuss the draft LOI and the process for executing on a business combination. Banzai presented the following issues on the draft LOI:
(i) adjustment of the minimum cash closing condition, and (ii) carve out of exclusivity condition to allow for bridge financing or Hyros acquisition
financing, and the parties agreed to modify the draft LOI as follows: the inclusion of an exclusivity waiver related to bridge financing and Hyros
acquisition financing. Thereafter, on August 16, 2022, 7GC and Banzai executed the draft LOI (the “LOI”), which included an exclusivity period
through September 30, 2022.

On August 17, 2022, representatives of Banzai, 7GC, and Hennessy Capital held a conference call to discuss transaction structuring and timing for
the potential business combination.

On August 18, 2022, representatives of 7GC, Hennessy Capital and Sidley, held an introductory call to discuss transaction process and
documentation timeline.

On August 22, 2022, Banzai engaged Cooley LLP (“Cooley”) to act as its primary legal counsel.
On August 25, 2022, representatives of Sidley were granted access to a virtual data room containing Banzai’s due diligence materials.

On September 9, 2022, Banzai executed an engagement letter with Armentum Partners, LLC (“Armentum”) to provide certain services in
connection with the exploration and consummation of a proposed debt financing.

On September 14, 2022, representatives of 7GC, Sidley, Cooley, Perkins Coie, and Banzai held a videoconference to discuss legal due diligence
matters concerning Banzai, which included topics such as general corporate, litigation, intellectual property, data privacy and cybersecurity, labor and
employment, and employee benefits and executive compensation matters.

On September 20, 2022, representatives of Sidley sent representatives of Perkins Coie and representatives of Cooley an initial draft of the Merger
Agreement.

On September 21, 2022, representatives of Sidley sent representatives of Perkins Coie and representatives of Cooley a draft of an exclusivity
extension letter to extend the exclusivity period contemplated by the LOI through October 31, 2022.

On June 22, 2022, representatives of Banzai and representatives of Hyros had a teleconference to discuss potential terms of a business
combination between the two parties, including details of the proposed merger with
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7GC. On September 27, 2022, representatives of 7GC, Sidley, Cooley, Perkins Coie, Ellenoff Grossman & Schole LLP (“EGS”), counsel to Cantor, a
potential provider of an equity line of credit in connection with the Business Combination, Hyros, and Banzai held a videoconference to discuss legal
due diligence matters concerning Hyros, which included topics such as general corporate, litigation, intellectual property, data privacy and cybersecurity,
labor and employment, and employee benefits and executive compensation matters.

On September 28, 2022, 7GC and Banzai executed an exclusivity extension letter, which extended the exclusivity period under the LOI through
October 31, 2022.

On September 30, 2022, representatives of Cooley sent representatives of Sidley a revised draft of the Merger Agreement.

On October 29, 2022, 7GC and Banzai executed an additional exclusivity extension letter, which extended the exclusivity period under the LOI
through December 1, 2022.

On November 7, 2022, representatives of Sidley sent a list of material issues raised by Cooley’s September 30, 2022 draft of the Merger
Agreement to 7GC, which included issues regarding deal structure, the earnout mechanism, treatment of options held by former service providers, the
equity incentive plan and employee stock purchase plan of the surviving company, Banzai’s approach to representations and warranties, and certain
covenants of Banzai.

On November 7, 2022, Banzai, Hyros and Alex Becker, as the stockholder representative (the “Hyros Stockholder Representative”) executed a
Second Amendment to an Asset Purchase Agreement that Banzai entered into with Hyros on or about February 5, 2022 (the “Hyros Asset Purchase
Agreement”) to extend the outside date of such agreement.

On November 8, 2022, representatives of Sidley sent representatives of Cooley a revised draft of the Merger Agreement, addressing, among other
things, the material issues representatives of Sidley discussed with representatives of 7GC on November 7, 2022.

On November 14, 2022, representatives of Cooley sent representatives of Sidley an initial draft of the Hyros Purchase Agreement, pursuant to
which, among other things, Banzai would acquire Hyros through a reverse triangular merger, replacing the Hyros Asset Purchase Agreement in its
entirety.

On November 16, 2022, representatives of 7GC and Banzai sent representatives of Sidley and Cooley a draft investor presentation to be used in
connection with the announcement of the Business Combination. Thereafter, over the course of November and December, representatives of 7GC and
Banzai worked with their respective advisors to finalize the investor presentation.

On November 17, 2022, representatives of Cooley sent representatives of Sidley a revised draft of the Hyros Purchase Agreement, which, among
other things, included a revised merger consideration construct regarding the holdback of certain shares of Banzai for purposes of satisfying Hyros’
shareholders’ indemnification obligations following the closing of the Hyros Acquisition.

On November 17, 2022, representatives of Sidley sent representatives of Cooley an initial draft of the Sponsor Support Agreement, pursuant to
which, among other things, the Sponsor would agree to vote in favor of the adoption of the Merger Agreement and the approval of the Transactions and
in favor of the proposals set forth in this proxy statement/prospectus. Between November 17, 2022 and December 6, 2022, representatives of Cooley and
Sidley continued to exchange drafts to finalize the Sponsor Support Agreement.

On November 18, 2022, representatives of Sidley and representatives of Cooley held a videoconference to discuss high level issues relating to the
Merger Agreement and the Hyros Purchase Agreement, including structure, economic points, and timing of the delivery of certain audited financial
statements.
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On November 18, 2022, representatives of Sidley sent representatives of Cooley an initial draft of the A&R Registration Rights Agreement,
pursuant to which, among other things, New Banzai would agree to register for resale, pursuant to Rule 415 under the Securities Act, the New Banzai
Class A Shares, the New Banzai Class B Shares, the Private Placement Warrants, and other equity securities that are held by the parties thereto from
time to time, the terms of which the parties continued to negotiate over the course of the following few weeks. The draft of the form of A&R
Registration Rights Agreement also contemplated the lock-up terms for the founder shares and the Private Placement Warrants. From November 18,
2022 through December 7, 2022, Cooley and Sidley exchanged drafts to finalize the form of A&R Registration Rights Agreement.

On November 18, 2022, representatives of Sidley sent representatives of Cooley an initial draft of the form for the Lock-up Agreements, pursuant
to which, among other things, New Banzai Class A Shares and New Banzai Class B Shares held by certain stockholders of New Banzai would be
subject to lock-up terms until 180 days after Closing. From November 18, 2022 through November 29, 2022, Cooley and Sidley exchanged drafts to
finalize the form of the Lock-up Agreements.

On November 18, 2022, 7GC filed with the SEC a preliminary proxy statement to solicit consents from 7GC stockholders to approve certain
charter amendments related to the Extension (the “Extension Amendment”). Such preliminary proxy statement disclosed that 7GC was currently in
discussions with various entities regarding potential business combination opportunities, but did not specifically identify Banzai.

On November 20, 2022, representatives of Sidley sent representatives of Cooley comments to the Hyros Purchase Agreement based on their high-
level review of the Hyros Purchase Agreement, which included, among other things, comments regarding Hyros stockholders’ redemption rights,
required regulatory filings, restrictive covenant agreements contemplated to be signed by executives of Hyros, and shares of Banzai to be held back for
purposes of satisfying indemnification obligations.

On November 21, 2022, representatives of Sidley, representatives of Aon, representatives of KPMG, representatives of CohnReznick,
representatives of Northland Securities, Inc. (“Northland”), the management of 7GC, and the 7GC Board held a videoconference to discuss a summary
of (i) the legal due diligence review conducted by Sidley and other legal due diligence matters, which included topics such as general corporate,
litigation, intellectual property, data privacy and cybersecurity, labor and employment, and employee benefits and executive compensation, (ii) the due
diligence review conducted by Aon, which included topics such as human resources, risk, and insurance, (iii) the due diligence review conducted by
KPMG, which included topics such as public company readiness, (iv) the due diligence review conducted by CohnReznick, which included topics such
as financial, information technology and tax, and (v) Northland’s initial observations with respect to a fairness opinion valuation.

On November 22, 2022, representatives of Cooley sent representatives of Sidley a revised draft of the Hyros Purchase Agreement, which, among
other things, included revisions to the merger consideration allowing for additional merger consideration to be paid at closing of the Hyros Acquisition
based on the financial performance of Hyros, and redemption rights of the Hyros Stockholder Representative.

On November 23, 2022, representatives of Sidley sent representatives of Cooley comments to the revised draft of the Hyros Purchase Agreement,
including relating to rights of redemption, treatment of certain holdback shares, labor and employment, and closing conditions. On November 24, 2022,
representatives of Sidley and representatives of Cooley held a teleconference to discuss such revised draft of the Hyros Purchase Agreement.

On November 23, 2022, representatives of Sidley sent representatives of Cooley an initial draft of the Original Company Support Agreement,
pursuant to which, among other things, certain Banzai stockholders would agree to vote in favor of the approval and adoption of the Merger Agreement
and the Transactions. Between November 23, 2022 and November 29, 2022, representatives of Cooley and Sidley continued to exchange drafts to
finalize the Original Company Support Agreement.

112



Table of Contents

On November 25, 2022, 7GC entered into a Fairness Opinion Engagement Letter (the “Northland EL”) with Northland, pursuant to which 7GC
formally engaged Northland to render an opinion in accordance with Northland’s customary practices to the 7GC Board.

From November 28, 2022 through December 2, 2022, representatives of Cooley and representatives of Sidley continued to exchange drafts of the
Hyros Purchase Agreement, in order to finalize, among other things, the redemption construct concerning shares of Banzai to be issued to Hyros
shareholders as merger consideration.

On December 2, 2022, 7GC filed with the SEC a definitive proxy statement relating to the Extension Amendment.

Between December 5, 2022 and December 7, 2022, representatives of 7GC and Banzai, along with representatives of Sidley and Cooley, worked
together to resolve the remaining open points on the Merger Agreement.

On November 29, 2022, Banzai’s management informed the 7GC Board that it no longer believed that the Initial Projections should be considered,
and that Banzai management was in the process of preparing Updated Projections (as defined herein) to reflect management’s updated view of timing of
the completion of the merger, associated transaction expenses, and guidance received from Banzai’s advisor Roth Capital Partners, LLC (“Roth”).

On December 7, 2022, representatives of Cooley sent representatives of Sidley a final version of the Hyros Purchase Agreement ready for
execution.

On December 7, 2022, the 7GC Board met to approve the Transactions, including the signing of the Merger Agreement in substantially the form
provided to the 7GC Board on such date, subject to such final updates as may be approved by any officer of 7GC or any other person authorized by any
director or officer of 7GC. Notwithstanding the 7GC Board’s inability to rely on the Initial Projections, the 7GC Board approved the transactions
contemplated by the Merger Agreement based on the transactions being (i) consistent with 7GC’s stated investment criteria and guidelines that 7GC
believed would be important in evaluating prospective target businesses and (ii) fair to and in the best interest of 7GC and its stockholders. During the
meeting, the 7GC Board resolved to obtain a fairness opinion from Northland following the signing of the Merger Agreement.

On December 8, 2022, following duly executed written consents delivered by the boards of directors and requisite stockholders of each of Banzai,
Hyros, and Hero Merger Sub, Inc. (“Hyros Merger Sub”) with respect to the Hyros Acquisition, each of Banzai, Hyros, Hyros Merger Sub, and the
Hyros Stockholder Representative executed the Hyros Purchase Agreement and thereby terminated the Hyros Asset Purchase Agreement.

On December 8, 2022, 7GC, First Merger Sub, Second Merger Sub, and Banzai executed the Original Merger Agreement. Concurrently with the
execution of the Original Merger Agreement, Banzai, the Sponsor, and 7GC entered into the Sponsor Support Agreement and 7GC and certain Banzai
stockholders entered into the Original Company Support Agreement.

On December 8, 2022, 7GC and Banzai issued a joint press release announcing the execution of the Original Merger Agreement, which 7GC filed
with a Current Report on Form 8-K with the SEC along with the executed Original Merger Agreement, the executed Sponsor Support Agreement, the
executed Original Company Support Agreement, and an investor presentation prepared by members of 7GC’s and Banzai’s management teams
regarding Banzai and the Business Combination.

On December 19, 2022, 7GC issued a press release announcing that its special meeting in lieu of an annual meeting of 7GC stockholders, to be
held for the approval of the Extension Amendment, would be postponed from December 20, 2022 to December 21, 2022.
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On December 21, 2022, 7GC’s stockholders approved the proposal for the Extension Amendment. 7GC filed a Current Report on Form 8-K with
the SEC on December 23, 2022, announcing (i) the approval of and the final results of the stockholder vote approving the Extension Amendment and
(ii) the issuance of the 2022 Promissory Note. 7GC borrowed $1,300,000 under the 2022 Promissory Note on December 21, 2022, $900,000 of which
was an Extension Drawdown and $400,000 of which was a Working Capital Drawdown. On February 9, 2023, 7GC borrowed an additional $177,500
under the 2022 Promissory Note which was a Working Capital Drawdown. As of March 31, 2023, there was $377,500 outstanding as a Working Capital
Drawdown under the 2022 Promissory Note and $900,000 outstanding as an Extension Drawdown. In connection with the Second Extension, on each of
April 12, May 9, and June 13, 2023, 7GC borrowed $300,000 under the 2022 Promissory Note as an Extension Drawdown and deposited such amounts
in the Trust Account. On July 3, 2023, 7GC borrowed $122,500 under the 2022 Promissory Note as a Working Capital Drawdown. As a result, the 2022
Promissory Note has been drawn in full and there is $1,800,000 outstanding as an Extension Drawdown and $500,000 outstanding as a Working Capital
Drawdown under the 2022 Promissory Note as of the date of this proxy statement/prospectus.

On February 8, 2023, 7GC entered into a non-disclosure agreement with Houlihan Capital, LL.C (“Houlihan Capital”) in anticipation of a possible
engagement by 7GC of Houlihan Capital for a written fairness opinion.

Between February 2023 and May 2023, representatives of each of Cooley and Sidley and representatives of Hyros negotiated the terms of a
certain side letter to the Hyros Purchase Agreement (“Hyros Side Letter”), which amended the Hyros Purchase Agreement to, among other things,
provide certain consent rights to Hyros and the Hyros Stockholder Representative and to provide the Hyros Stockholder Representative with the right to
require that 7GC (as the relevant surviving company following the consummation of the Transactions, including the Hyros Acquisition) redeem, from
each then former Hyros stockholder, the number of whole shares of 7GC then held by such former Hyros stockholder for payment of an amount in cash
calculated in accordance with the Hyros Purchase Agreement, subject to certain exceptions and limitations set forth in the Hyros Side Letter.

On April 13, 2023, 7GC terminated the Northland EL by notification to Northland due to high total underlying engagement costs in comparison to
other providers.

On April 21, 2023, 7GC entered into a Fairness Opinion Engagement Letter with Houlihan Capital pursuant to which 7GC engaged Houlihan
Capital to render an opinion in accordance with Houlihan Capital’s customary practices to the 7GC Board in exchange for a fee of $200,000, of which
$100,000 was paid upon execution of the engagement letter, and the remaining $100,000 will be payable in cash immediately upon the Closing. 7GC
also agreed to reimburse Houlihan Capital for its out-of-pocket expenses incurred in performing the services described in the engagement letter,
including reasonable, documented, and accountable out-of-pocket expenses incurred, up to $7,500.

On April 7, 2023, the 7GC Board was provided updated projections (the “Updated Projections”) by the senior management of Banzai reflecting
additional considerations related to transaction expenses and Banzai management’s then current view of the timeline for completing the mergers with
7GC and Hyros.

On May 3, 2023, Banzai, Hyros Merger Sub, Hyros and the Hyros Stockholder Representative, executed the Hyros Side Letter.
On May 19, 2023, 7GC filed with the SEC a preliminary proxy statement to solicit consents from 7GC stockholders to approve certain charter
amendments related to the Second Extension (the “Second Extension Amendment” and, together with the Extension Amendment, the “Extension

Amendments”). Such preliminary proxy statement disclosed that 7GC had entered into the Original Merger Agreement with Banzai.

On May 30, 2023, 7GC filed with the SEC a definitive proxy statement relating to the Second Extension Amendment.
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On June 14, 2023, 7GC entered into an engagement letter with J.V.B. Financial Group, LLC, acting through its Cohen & Company Capital
Markets division (“Cohen”), pursuant to which 7GC engaged Cohen to act as its capital markets advisor in connection with seeking extension of the date
by which 7GC must consummate its initial business combination and in connection with an initial business combination with an unaffiliated third party,
as well as to act as placement agent, on a non-exclusive basis, in connection with any private placement of equity, convertible and/or debt securities or
other capital or debt raising transaction in connection with an initial business combination, in exchange for the right to receive (x) an advisory fee of
100,000 founder shares in connection with a successful extension, payable by the Sponsor at closing of an initial business combination, and (y) a
transaction fee in connection with any such offering.

On June 15, 2023, 7GC issued a press release announcing that its special meeting of stockholders, to be held for the approval of the Second
Extension Amendment, would be postponed from June 20, 2023 to June 26, 2023.

On June 26, 2023, 7GC’s stockholders approved the proposal for the Second Extension Amendment. 7GC filed a Current Report on Form 8-K
with the SEC on June 29, 2023, announcing the approval of and the final results of the stockholder vote approving the Second Extension Amendment.

Concurrent with discussions around the Hyros Transaction Termination (as defined herein), beginning in July 2023, 7GC and Banzai discussed
and decided to pursue a business combination involving solely 7GC and Banzai. 7GC and Banzai negotiated and agreed upon the following changes
(among others) to the key terms of the Business Combination: (i) the closing of Banzai’s acquisition of Hyros is no longer a condition to the closing of
the Business Combination, (ii) the total deal value will be changed to a flat consideration of $100 million based on the standalone value of Banzai,
without any right to earn out as was contemplated under the Original Merger Agreement, (iii) the outside date for the closing of the Business
Combination will be pushed out to December 28, 2023 and (iii) the minimum aggregate transaction proceeds condition will be replaced with a net cash
closing condition, under which the net cash of 7GC, the Company and their subsidiaries shall be no less than $5 million.

On July 25, 2023, representatives of Sidley sent representatives of Cooley a draft of the Amendment, reflecting the above described deal term
changes.

On July 27, 2023, representatives of Cooley sent representatives of Sidley a revised draft of the Amendment, which, among other things, modified
the treatment of the outstanding SAFE Rights under the terms of the Merger Agreement.

Also on July 27, 2023, representatives of Sidley sent representatives of Cooley an initial draft of the A&R Company Support Agreement, pursuant
to which, among other things, certain Banzai stockholders would agree to vote in favor of the approval and adoption of the Merger Agreement, the
Amendment, and the Transactions. Between July 27, 2023 and August 4, 2023, representatives of Cooley and Sidley continued to exchange drafts to
finalize the A&R Company Support Agreement.

On July 31, 2023, Banzai sent a notice of termination to Hyros. On August 1, 2023, Banzai and Hyros terminated the Hyros Purchase Agreement
and the Hyros Side Letter (the “Hyros Transaction Termination”), with immediate effect, in connection with the inability to procure the Hyros audited
financial statements set forth in the Hyros Purchase Agreement on the timeline contemplated by the Merger Agreement for delivery of the Banzai and
Hyros audited financial statements.

On August 2, 2023, representatives of Sidley sent representatives of Cooley an initial draft of the Sponsor Forfeiture Agreement, pursuant to
which, contingent upon the Closing, the Sponsor agreed to forfeit all 7,350,000 of 7GC Private Placement Warrants, which will be surrendered,
cancelled, and retired immediately prior to the First Effective Time.

On August 2, 2023, the 7GC Board met to approve the Amendment in substantially the form provided to the 7GC Board on such date, subject to
such final updates as may be approved by any officer of 7GC or any other
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person authorized by any director or officer of 7GC. The 7GC Board approved the Amendment by unanimous written consent on August 4, 2023. The
7GC Board approved the transactions contemplated by the Amendment based on the transactions being (i) consistent with 7GC’s stated investment
criteria and guidelines that 7GC believed would be important in evaluating prospective target businesses and (ii) fair to and in the best interest of 7GC
and its stockholders.

On August 4, 2023, 7GC and Banzai executed the Amendment. Concurrently with the execution of the Amendment, 7GC and certain Banzai
stockholders entered into the A&R Company Support Agreement, and 7GC, Banzai, and the Sponsor entered into the Sponsor Forfeiture Agreement.

On August 7, 2023, 7GC and Banzai issued a joint press release announcing the execution of the Amendment, which 7GC filed with the SEC on a
Current Report on Form 8-K along with the executed Amendment, A&R Company Support Agreement, and Sponsor Forfeiture Agreement.

On October 4, 2023, 7GC filed a Current Report on Form 8-K with the SEC announcing the issuance of the 2023 Promissory Note for working
capital purposes. 7GC borrowed $250,000 under the 2023 Promissory Note on October 6, 2023, and, as a result, $250,000 is outstanding under the 2023
Promissory Note as of the date of this proxy statement/prospectus.

On November 8, 2023, 7GC and Cantor entered into the Fee Reduction Agreement, pursuant to which Cantor agreed to the Fee Reduction in the
event the Business Combination is consummated and payment of the Reduced Deferred Fee by the issuance of the Cantor Fee Shares, which will be
calculated as a number of New Banzai Class A Shares equal to the greater of (a) 400,000 or (b) the quotient obtained by dividing (x) the Reduced
Deferred Fee by (y) the dollar volume-weighted average price for the New Banzai Class A Shares on Nasdag, over the five trading days immediately
preceding the date of the initial filing of a resale registration statement on Form S-1, as reported by Bloomberg through its “AQR” function (as adjusted
for any stock dividend, split, combination, recapitalization, or other similar transaction), to Cantor following the Closing upon (or immediately prior to)
initial filing of a resale registration statement on Form S-1 by New Banzai covering the Cantor Fee Shares. The Fee Reduction Agreement includes an
obligation of New Banzai to file such resale registration statement on Form S-1 covering the Cantor Fee Shares as soon as practicable but no later than
thirty (30) days following the Closing, in accordance with the terms of the Fee Reduction Agreement, and provides that the Cantor Fee Shares will
receive any “pre-emptive rights,” “tag rights,” “drag rights” and any other “stockholder rights,” in each case, substantially consistent with those received
by any investor in any PIPE transaction entered into in connection with the Business Combination (or if no PIPE transaction is entered into and closes
substantially concurrently with the Closing, then any such rights substantially consistent with those provided to the Sponsor).

7GC and Banzai have undertaken the Potential PIPE Offering, which they expect to finalize, if successful, in November 2023, prior to the Closing.
As of the date of this proxy statement/prospectus, 7GC and Banzai have not entered into any definitive agreements with respect to the Potential PIPE
Offering or other equity financing arrangements (other than the GEM Agreement) with any investor.

The parties have continued and expect to continue regular discussions in connection with, and to facilitate the consummation of, the Business
Combination.

Opinion of Houlihan Capital

On August 2, 2023, Houlihan Capital, delivered a written opinion, dated August 2, 2023, to the 7GC Board to the effect that, as of such date, the
consideration to be issued, paid, or exchanged to stockholders of 7GC in the Business Combination is fair from a financial point of view to the
stockholders of 7GC, and the Business Combination is fair from a financial point of view to the security holders of 7GC that are unaffiliated with the
Sponsor. The full text of Houlihan Capital’s opinion is attached as Annex J to this proxy statement/prospectus.
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The 7GC Board’s Reasons for the Approval of the Business Combination

The 7GC Board, in evaluating the Business Combination, consulted with 7GC’s management and legal and financial advisors and unanimously
decided to (a) enter into the Merger Agreement and to consummate the Mergers and the other transactions contemplated by the Merger Agreement,
pursuant to and subject to the terms and conditions of the Merger Agreement, and (b) propose the approval of the Mergers and the Business
Combination and the approval and adoption of the Merger Agreement to be submitted to a vote at the Special Meeting of 7GC’s stockholders. This
summary of the 7GC Board’s reasons for approval of the Business Combination, along with all other information presented in this section is forward-
looking in nature and, therefore, should be read in light of the factors discussed under the section titled “Cautionary Statement Regarding Forward-
Looking Statements.”

In considering the Business Combination, the 7GC Board considered a number of factors pertaining to the Business Combination as generally
supporting their decision to enter into the Merger Agreement (including the Mergers) and the transactions contemplated thereby, including, but not
limited to, the following factors, which are not necessarily presented in the order of relative importance:

. Industry and Trends. Banzai’s business is part of an industry and addressable market that has seen substantial growth in recent periods due,
in part, to the growing breadth of its product offering, and that the 7GC Board, following a review of industry trends and other industry
factors, considered attractive and expects to have continued growth potential in future periods;

. Competitive Dynamics. Banzai is considered one of the leaders in its field with its virtual events marketing platform. Banzai’s business also
offers a number of advantages compared to its competitors, including its multi-product strategy and focus on the specific needs of the
marketing industry.

. Financial Condition. Banzai’s’ historical financial results, outlook and financial plan. In considering these factors, the 7GC Board
reviewed and considered Banzai’s positive cash flow, the current prospects for growth if Banzai achieves its business plans, and various
historical and current balance sheet items;

. Additional Growth Opportunities. The potential to grow Banzai by identifying opportunities to acquire new businesses and develop new
products or service offerings;

. Experienced and Proven Management Team. Banzai has an experienced management team with diverse experience including its Chief
Executive Officer who held management positions at Avalara, a software company, for over three years before starting Banzai. Over the
last 13 months, the 7GC management team has had the opportunity to engage and evaluate the Banzai team. In addition, the entire senior
management of Banzai is expected to continue with New Banzai following the Business Combination to execute the business and strategic
growth plan;

. Due Diligence. 7GC’s management and external advisors conducted significant due diligence investigations of Banzai. This included
detailed commercial, financial, and tax due diligence reviews, including market research and meetings and calls with Banzai’s management
regarding Banzai’s business model, operations, and forecasts;

. Lock-Up. Banzai’s management have agreed to a 180 day lock-up period with respect to their shares of New Banzai Common Stock,
subject to customary exceptions, which will provide important stability to New Banzai for a period of time following the Business
Combination;

. Fully-Funded Balance Sheet Post-Closing. The combined company is expected to have sufficient cash following the Business
Combination to support its go-forward business plan;

. Reasonableness of Merger Consideration. Following a review of the financial data provided to 7GC, including the historical financial
statements of 7GC and certain unaudited prospective financial information discussed in the section titled “Stockholder Proposal No. 1 —
The Business Combination Proposal —Projected Financial Information” and 7GC’s due diligence review and financial and valuation
analyses of Banzai, the 7GC Board considered the transaction consideration to be issued to
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Banzai’s equityholders and determined that the consideration was reasonable in light of such data and financial information;

. Other Alternatives. After a review of other business combination opportunities reasonably available to 7GC, the 7GC Board believes that
the proposed Business Combination represents the best potential business combination for 7GC and the most attractive opportunity for
7GC’s stockholders based upon the process utilized to evaluate and assess other potential acquisition targets;

. Negotiated Transaction. The terms and conditions of the Merger Agreement, the Ancillary Documents, and the Transactions, each party’s
representations, warranties and covenants, the conditions to each party’s obligation to consummate the Business Combination and the
termination provisions, were the product of arms-length negotiations, and, are in the view of the 7GC Board, reasonable, and represent a
strong commitment by 7GC and Banzai to complete the Business Combination; and

. Post-Closing Governance. The fact that 7GC will appoint one member of the New Banzai Board following the Business Combination and
the other proposed directors and officers of New Banzai represent a strong and experienced management team, including certain directors
and officers that are current members of Banzai’s senior management responsible for the day-to-day operations of Banzai, and will provide
helpful continuity in advancing New Banzai’s strategic goals.

The 7GC Board also considered a variety of uncertainties, risks and other potentially negative factors concerning the Business Combination
including but not limited to, the following:

. Historical Losses. Banzai has incurred losses on an as-reported basis for the last several years;
. Macroeconomic Risks. Macroeconomic uncertainty and the effects it could have on New Banzai’s revenues;
. Stockholder Vote. The risk that 7GC’s stockholders may fail to approve the Condition Precedent Proposals;

. Redemption Risk. The potential that a significant number of 7GC stockholders elect to redeem their public shares prior to the
consummation of the Business Combination pursuant to the Existing Charter, which would provide less capital to New Banzai after
Closing and would potentially make the Transactions more difficult or impossible to complete. As of June 30, 2023, 19,670,372 public
shares have been redeemed.

. Closing Conditions. The fact that the completion of the Business Combination is conditioned on the satisfaction of certain closing
conditions that are not within 7GC’s control, including the receipt of certain required regulatory approvals and the satisfaction of the
Minimum Cash Condition;

. 7GC’s Public Stockholders Holding a Minority Position in the Combined Company. The risks associated with 7GC’s public stockholders
holding a minority position in the combined company (approximately %, on a fully diluted basis, assuming no redemptions),
which may reduce the influence that 7GC’s public stockholders have on the management of New Banzai;

. Litigation. 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;

. Listing Risks. The challenges associated with preparing New Banzai and its subsidiaries for the applicable disclosure and listing
requirements to which New Banzai will be subject as a publicly traded company with securities listed on Nasdag;

. Liquidation of 7GC. The risks and costs to 7GC if the Business Combination is not completed, including the risk of diverting
management’s focus and resources from other business combination opportunities, which could result in 7GC being unable to effect an
initial business combination by December 28, 2023 and being required to liquidate;
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. Benefits May Not be Achieved. The risk that the potential benefits of the Business Combination may not be fully achieved or may not be
achieved within the expected timeframe; and

. Fees and Expenses. The fees and expenses associated with completing the Business Combination.

In addition to considering the factors above, the 7GC Board also considered other factors including, without limitation:

. Interests of Certain Persons. Some officers and directors of 7GC have interests in the Business Combination. See “Proposal No. 1 — The
Business Combination Proposal — Interests of 7GC’s Directors and Officers and Others in the Business Combination”; and

. Other Risk Factors. Various other risk factors associated with Banzai’s business, as described in the section entitled “Risk Factors — Risks
Related to Banzai’s Business and Industry.”

In light of the number and wide variety of factors the members of the 7GC Board considered in connection with evaluating and approving the
Business Combination, the 7GC Board did not consider it practicable to, and did not attempt to, quantify or otherwise assign relative weights to the
specific factors it considered in reaching its determination. The 7GC Board’s evaluation and determination regarding the Business Combination was
necessarily based on the information available and the factors presented to and considered by it at the time.

The 7GC Board concluded that the potential benefits that it expected 7GC and 7GC’s stockholders to achieve as a result of the Business
Combination outweighed the potentially negative factors and other risks associated with the Business Combination. Accordingly, the 7GC Board
unanimously determined that the Merger Agreement and consummation of the Mergers and other transactions contemplated by the Merger Agreement,
including the Business Combination, were advisable to and in the best interests of 7GC and its stockholders.

Projected Financial Information

As described above, in connection with its consideration of the Business Combination, 7GC was provided with the Initial Projections in July 2022
and the Updated Projections in April 2023.

The 7GC Board reviewed and discussed the Initial Projections and Updated Projections, and a summary of the Updated Projections is provided in
this proxy statement/prospectus because the Updated Projections were made available to 7GC and the 7GC Board in connection with their review of the
Business Combination Proposal. Banzai management prepared such financial information in good faith based on its judgment and assumptions
regarding the future financial performance of Banzai.

The inclusion of the below information should not be regarded as an indication that Banzai or any other recipient of this information considered
— or now considers — it to be necessarily predictive of actual future results.

7GC and Banzai do not, as a matter of general practice, publicly disclose long-term forecasts or internal projections of their future performance,
revenue, financial condition, or other results. However, in connection with the Business Combination, Banzai management prepared the financial
projections set forth below to present key elements of the financial projections provided to 7GC. Banzai’s financial projections were prepared solely for
internal use and not with a view toward compliance with the published guidelines of the SEC or the guidelines established by the American Institute of
Certified Public Accountants for the preparation or presentation of prospective financial information, but, in the view of Banzai’s management team,
were prepared on a reasonable basis, reflect the best then-currently available estimates and judgments, and present, to the best of Banzai management’s
knowledge and belief, the expected course of action and the expected future financial performance of Banzai.

The inclusion of financial projections in this proxy statement/prospectus should not be regarded as an indication that 7GC, Banzai, their respective
boards of directors, or their respective affiliates, advisors, or other
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representatives considered, or now considers, such financial projections necessarily 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. While all forecasts are necessarily speculative and uncertain,
Banzai believes that the prospective financial information covering periods beyond twelve months from its date of preparation has increasingly higher
levels of uncertainty and a wider range of potential actual outcomes, and such financial projections should be read in that context. There will be
differences between actual and forecasted results, and actual results may be materially greater or materially less than those contained in the financial
projections. The financial projections are not fact and are not necessarily indicative of future results, and readers of this proxy statement/prospectus,
including investors or stockholders, are cautioned that future results may be materially different than the financial projections contained in this proxy
statement/prospectus. The financial projections should not be viewed as public guidance and are not being included to influence you to vote for or
against the Business Combination Proposal or any other proposal contained in this proxy statement/prospectus, as the financial projections may be
materially different than actual results. New Banzai does not intend to reference these financial projections in its future periodic reports filed under the
Exchange Act.

The financial projections reflect numerous estimates and assumptions with respect to general business, economic, industry, regulatory,
environmental, market, and financial conditions and trends and other future events, as well as matters specific to Banzai’s business, all of which are
difficult to predict and many of which are beyond Banzai’s and 7GC’s control. The financial projections are forward-looking statements that are
inherently subject to significant uncertainties and contingencies, many of which are beyond Banzai’s and 7GC’s control, and Banzai’s limited operating
history makes evaluating its business and future prospects, including the assumptions and analyses developed by Banzai upon which operating and
financial results forecasts rely, difficult and uncertain. Various of such risks and uncertainties are set forth in the sections titled “Risk Factors,” “Banzai
Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Cautionary Note Regarding Forward-Looking
Statements.” As a result, there can be no assurance that the projected results will be realized or that actual results will not be significantly higher or
lower than projected. Since the financial projections cover multiple years, such information by its nature becomes less reliable with each successive
year. These financial projections are subjective in many respects and thus are susceptible to multiple interpretations and periodic revisions based on
actual experience and business developments. The financial projections reflect numerous estimates and assumptions with respect to general business,
economic, and financial conditions, and other future events including matters specific to Banzai’s business, all of which are difficult to predict with
certainty and many of which are beyond Banzai’s control. Some significant assumptions on which Banzai’s management based its financial projections
include:

Revenue (Non-GAAP)

. Direct and Indirect (Self-Serve) Revenue is forecasted to increase through a combination of marketing, channel, and product strategies, as
well as price increases.

. Marketing strategies are centered around positioning to reach high-value prospective customer segments and helping them prove marketing
return on investment (“ROI”) through analytics and attribution to their activities. Targeting of higher ideal customer profile segments is
expected to improve average customer value and retention rates.

. Channel development entails expanding B2B and middle market (“MM”) business segments, while developing the Enterprise channel.
This includes investment in sales leadership and focus on use case and vertical industry segmentation. Banzai is currently focused on MM.

. Product strategy, including new products and services in development and integration of those to be acquired, increases Banzai’s ability to
enhance the value of customer engagement experiences for marketers. Guided by Banzai’s “data first” principal, Banzai’s platform will
provide integrated data solutions establishing Banzai as both a “system of automation” and a “system of record” for its customers, leading
to increased usage, improved retention, more expansion revenue, and ultimately higher customer lifetime value.

. Annual Revenue is flat in 2023 year over year and growth of approximately 35% in 2024.
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. Exceeding prior growth rates and those of Banzai competitors, in 2024 through the projection period, as we scale customer conversions
and revenue per customer through improved net revenue retention and higher ACVs (as defined herein).

. Ending customers to increase approximately 13% and 15% in 2023 and 2024, respectively.

» Increased new customers through Direct sales and channel development, and improved efficiency in Indirect (self-serve) marketing
qualified lead & sales qualified lead generation and conversion rates.

*  Retention improved through increased total monthly active users (“MAUs”) and MAUs per customer, as well as adoption of new
product features designed to improve customer retention.

. Expected increase in average total revenue per customer (“ACV”) of approximately 14% and 15% in 2023 and 2024, respectively
(excluding enterprise).

Gross Margin (Non-GAAP)
. Gross Margin growth of approximately 9% and 40% in 2023 and 2024, respectively.
+  Fixed COGS expenses are reduced through elimination of resources in support of the Reach product, which is being phased out.

*  Variable COGS increase commensurately with Revenue Growth.

Other economic, regulatory, market, and financial factors

. Economic, market or regulatory factors may also impact the financial projections for Banzai, but they are difficult to predict or quantify
with certainty. We assumed through the projection period there will be:

*  No material changes in the market landscape in which Banzai operates;
*  No regulatory changes in relation to privacy and data protection that materially and negatively impact Banzai’s operations; and

. No continued negative impact from COVID-19.

On an organic basis
Banzai can invest into the sales & marketing team effectively in FY24 and FY25 following the Closing.

. Growth in the number of full time equivalent (“FTE”) sales and marketing personnel at Banzai. We anticipate Banzai to have the ability to
invest and hire additional team members to close larger deals following the Closing.

. SaaS startups at around $10 million in ARR, on average, invest 109% of total revenue into sales and marketing. Banzai in FY21 and FY22,
on average, invested 24% and 40% of revenue in sales and marketing.

. Banzai was able to maintain an average net number of approximately 1.0x from 1Q 2019 through the fourth quarter of 2021. This
reflected, on average, $183,662 in total sales and marketing expenses on a quarterly basis. Banzai expects sales and marketing on a
quarterly basis of $814,090 in FY24, representing a 4.4x increase in investment, which can lead to substantial net new revenue in future
quarters for the business in FY25.
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Growth acceleration within FY24 and FY25 is in-line with median performance for early-stage venture-backed startups.

Top-quartile venture-backed performance typically sees growth of 7 times (700%) in annualized revenue growth year-over-year within the
first year following reaching $1 million in ARR and typically scale to $50 million in less than four years. Our assumptions over two years
fall well below these levels, but also assume Banzai can grow rapidly with additional investment.

Banzai is successful in its migration to larger small and mid-size business (“SMB”) and MM customers and new business will be driven from
increased sales and marketing spend and increasing ACV.

As Banzai continues to build out a sales team, it can close larger sales-led deals within the SMB and Mid-Market sectors. ARR per single
SMB / Mid-Market deal is approximately $21,000 for startups between $1 million and $10 million in ARR, on a median basis. For
companies with ARR between $10 million to $20 million, average ARR per closed deal increases 233% to $70,000. Banzai typically
captures approximately, on average, $1,000 in ARR from a customer, which supports the view that Banzai is still in early development of
leveraging sales-first sales practices to employ and close larger deals with customers.

For businesses that have less than $10 million in ARR, new company logos reflect over 74% of total new annualized revenue. For
businesses that have between $10 million to $25 million, it reflects over 66% of new business. This demonstrates that “new” customer
business will likely be the largest driver for Banzai to grow over the next two years.

On a cost efficiency basis, Banzai outperforms startup peers, providing them with a strong background in investing in growth efficiently.

The spend to revenue ratio (defined as total costs equivalent to total COGS plus operating expenses divided by revenue) on average for
startups with quarterly revenue at around $10 million sits at 2.5x. Analyzing Banzai from Q1 2019 through Q4 2022, Banzai, on average,
maintained spend to burn ratio is approximately 2.2x.

For companies between $1 million and $25 million in ARR, capital consumption ratio is approximately 0.34x, on a median basis. Banzai
raised $6.2 million Series A financing round in December 2020, which represents Banzai’s only primary financing round. In FY21, Banzai
maintained a capital consumption ratio (defined as ARR divided by cumulative cash consumed) of 0.85x, on average, in each quarter. The
Transactions will provide Banzai new primary capital to effectively drive into revenue similarly in FY24 and FY25.

Banzai outperforms similar sized start-ups on an FTE productivity (defined as ARR divided by total FTEs) and FTE efficiency basis
(defined as total operation expenses divided by FTEs), two of the most robust measurements of overall growth & efficiency.

Banzai’s FTE productivity at the end of FY21 and FY22 was $245,578 and $551,375, respectively. This is well above median ranges for
similar-sized start-ups.

Banzai’s FTE efficiency continues to be below median FTE productivity levels with similar start-ups, which reflects an opportunity to
invest in the FTE team more aggressively for the business in future quarters.

On average, sales and marketing FTEs for startups with ARR between $10 million to $25 million have 139 FTEs and 71 of those
employees work with sales & marketing. Banzai, as of June 2023, has 15 total FTEs and only six sales & marketing team members.
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On an inorganic basis

While Banzai has an articulated pipeline of acquisitions that are either in the diligence process or have signaled interest in combining with Banzai,
the financial projections do not include any further acquisitions or business combinations by Banzai.

Furthermore, the financial projections do not take into account any circumstances or events occurring after the date they were prepared.

EXCEPT TO THE EXTENT REQUIRED BY APPLICABLE FEDERAL SECURITIES LAWS, BY INCLUDING IN THIS PROXY
STATEMENT/PROSPECTUS A SUMMARY OF THE FINANCIAL PROJECTIONS FOR BANZAI, 7GC, AND NEW BANZAI UNDERTAKE NO
OBLIGATIONS AND EXPRESSLY DISCLAIM ANY RESPONSIBILITY TO UPDATE OR REVISE, OR PUBLICLY DISCLOSE ANY UPDATE
OR REVISION TO, THESE FINANCIAL PROJECTIONS TO REFLECT CIRCUMSTANCES OR EVENTS, INCLUDING UNANTICIPATED
EVENTS, THAT MAY HAVE OCCURRED OR THAT MAY OCCUR AFTER THE PREPARATION OF THESE FINANCIAL PROJECTIONS,
EVEN IN THE EVENT THAT ANY OR ALL OF THE ASSUMPTIONS UNDERLYING THE FINANCIAL PROJECTIONS ARE SHOWN TO BE
IN ERROR OR CHANGE. NONE OF BANZAI, 7GC, NEW BANZAI, NOR ANY OF THEIR RESPECTIVE AFFILIATES, OFFICERS,
DIRECTORS, ADVISORS, OR OTHER REPRESENTATIVES HAS MADE OR MAKES ANY REPRESENTATION TO ANY EQUITYHOLDER
OF BANZAI, 7GC STOCKHOLDER, NEW BANZAI STOCKHOLDER, OR ANY OTHER PERSON REGARDING ULTIMATE PERFORMANCE
COMPARED TO THE INFORMATION CONTAINED IN THE FINANCIAL PROJECTIONS OR THAT FINANCIAL AND OPERATING RESULTS
WILL BE ACHIEVED.

The financial projections included in this document has been prepared by, and are the responsibility of, Banzai management.
WithumSmith+Brown, PC, the independent registered public accounting firm of 7GC, and Marcum LLP, the independent registered public accounting
firm of Banzai, have not audited, reviewed, examined, compiled, or applied agreed-upon procedures with respect to the accompanying financial
projections and, accordingly, WithumSmith+Brown, PC and Marcum LLP expresses no opinion or any other form of assurance with respect thereto.

The key elements of the Updated Projections provided by Banzai’s management team to 7GC are summarized in the tables below. The financial
projections assume the consummation of the Business Combination. Banzai’s ability to achieve these financial projections will depend upon a number of
factors outside of its control and include significant business, economic, environmental, legal, regulatory, and competitive uncertainties and
contingencies.

Y-0-Y Y-0-Y%
Banzai International Inc. 2023F 2024F 2024F 2024F
Revenue $ 5,233.0K $ 7,400.4K $ 2,167.3K 41.4%
COGS $ 1,581.1K $ 1,978.8K $ 397.7K 25.2%
Gross Profit $ 3,651.9K $ 5,421.6K $ 1,769.6K 48.5%
Gross Margin % 70% 73% 3%
OPEX $ 8,428.6K $ 14,200.5K $ 5,771.9K 68.5%
EBITDA (adjusted) -$4,776.7K -$ 8,778.9K -$4,002.2K 83.8%
EBITDA Margin % -91% -119% -27%
Transaction costs $ 3,510.7K $ 0.0K -$3,510.7K -100.0%
EBITDA -$8,287.4K -$ 8,778.9K -$ 491.6K 5.9%
EBITDA Margin % -158% -119% 40%
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Opinion of Houlihan Capital, LL.C
Introduction

7GC retained Houlihan Capital to act as its financial advisor in connection with the Business Combination. 7GC selected Houlihan Capital to act
as its financial advisor based on Houlihan Capital’s qualifications, expertise and reputation, and its knowledge of, and involvement in, recent
transactions in the industry in which Banzai operates. On August 2, 2023, Houlihan Capital rendered its oral opinion to the 7GC Board (which was
reaffirmed by delivery of Houlihan Capital’s written opinion on August 2, 2023), and based upon and subject to the assumptions made, procedures
followed, matters considered and qualifications and limitations on the scope of review undertaken by Houlihan Capital, as set forth in Houlihan
Capital’s written opinion, (i) the consideration to be issued, paid or exchanged to stockholders of 7GC in the Business Combination is fair from a
financial point of view to the securityholders of 7GC and (ii) the Business Combination is fair, from a financial point of view, to the stockholders of
7GC that are unaffiliated with the Sponsor.

The full text of the written opinion of Houlihan Capital delivered to the 7GC Board, dated August 2, 2023, is attached as Annex J and
incorporated by reference into this proxy statement/prospectus in its entirety. The opinion sets forth, among other things, the assumptions
made, procedures followed, matters considered and qualifications and limitations on the scope of the review undertaken by Houlihan Capital in
rendering its opinion. All stockholders of 7GC are urged to, and should, read the opinion carefully and in its entirety. Houlihan Capital’s
opinion was directed to the 7GC Board and addressed only the fairness of (i) the consideration to be issued, paid or exchanged to stockholders
of 7GC in the Business Combination from a financial peint of view and (ii) the Business Combination to the securityholders of 7GC that are
unaffiliated with the Sponsor, in each case, as of the date of the opinion. Houlihan Capital’s opinion did not address any other aspect or
implications of the Business Combination and does not constitute an opinion, advice or recommendation as to how any stockholder of 7GC
should vote at the Special Meeting. In addition, Houlihan Capital’s opinion did not in any manner address the prices at which the 7GC Class A
Common Stock would trade following the consummation of the Business Combination or at any time. The summary of Houlihan Capital’s
opinion set forth in this proxy statement/prospectus is qualified in its entirety by reference to the full text of Houlihan Capital’s written opinion
attached as Annex J hereto.

For purposes of rendering its opinion, Houlihan Capital, among other things:

. Held discussions with certain members of 7GC’s management team (“7GC Management”) and Banzai management team (“Banzai
Management”) regarding the Business Combination, the historical performance and financial projections of Banzai, and the future outlook
of Banzai;

. Reviewed information provided by 7GC and Banzai including, but not limited to the:

*  Annual financial statements for Banzai for the fiscal year ended December 31, 2022;

»  Projected financial statements for Banzai for the fiscal years ended December 31, 2023 through 2025;
*  Non-binding executed term sheet, dated August 16, 2022;

*  Presentation of Banzai Management, dated September 2022;

*  Draft of the Amendment, dated July 25, 2023;

»  Capitalization table pro forma for the Business Combination;

. Reviewed the industry in which Banzai operates, which included a review of (i) certain industry research, (ii) certain comparable publicly
traded companies, and (iii) certain mergers and acquisitions of comparable businesses;

. Developed indications of value for Banzai using generally accepted valuation methodologies; and
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. Reviewed certain other relevant, publicly available information, including economic, industry, and Banzai specific information.

In addition, Houlihan Capital had discussions with Banzai Management and Banzai’s advisors concerning the material terms of the Business
Combination and Banzai’s business and operations, assets, present condition and future prospects, and undertook such other studies, analyses and
investigations as Houlihan Capital deemed relevant, necessary or appropriate.

In rendering the opinion, Houlihan Capital relied upon and assumed, without independent verification, the accuracy, completeness, and
reasonableness of the financial, legal, tax, and other information discussed with or reviewed by Houlihan Capital. Houlihan Capital further relied upon
the assurances and representations from 7GC Management that they were unaware of any facts that would make the information provided to Houlihan
Capital to be incomplete or misleading in any material respect for the purposes of Houlihan Capital rendering the opinion. Houlihan Capital did not
assume responsibility for any independent verification of this information, nor did it assume any obligation to verify this information. Nothing came to
Houlihan Capital’s attention in the course of the engagement which would lead Houlihan Capital to believe that (i) any information provided to
Houlihan Capital or assumptions made by Houlihan Capital were insufficient or inaccurate in any material respect or (ii) it was unreasonable for
Houlihan to use and rely upon such information or make such assumptions. For the avoidance of doubt, 7GC Management directed Houlihan Capital to
rely on certain forecasted financial information (the “Forecast”) in preparation of the opinion, namely the financial forecast regarding the CY 2025
revenue expectation for Banzai of $25,000,000. The Forecast represented 7GC Management’s good faith assessment of 7GC’s future performance pro
forma for closing of the Business Combination, and 7GC Management had a reasonable basis for such an assessment. Houlihan Capital had no role
whatsoever in the preparation of the Forecast, nor was Houlihan Capital asked to provide an outside “reasonableness review” of the Forecast. Further,
7GC did not engage Houlihan Capital to audit or otherwise validate any of the Forecast’s underlying inputs and assumptions. Houlihan Capital provided
a revised board presentation deck titled “2023, 08, 2 — 7GC Acquisition — Fairness Opinion Presentation — REVISED — 8.4.23 (1)” to 7GC Management
via email on August 4, 2023. After review of this draft document (including slide 27), 7GC Management found that Houlihan Capital summarized and
presented the Forecast accurately.

In arriving at the opinion, Houlihan Capital did not make any an independent evaluation or appraisal of any of the assets or liabilities (contingent
or otherwise) of Banzai, nor was Houlihan Capital furnished with any such evaluations or appraisals, other than the unaudited financial statements of
Banzai. The opinion, which is attached as Annex J hereto, is therefore necessarily based upon financial, market, economic, and other conditions, and
circumstances as they exist and have been disclosed, and can be evaluated, as of August 1, 2023 without independent verification. Houlihan Capital was
not requested to opine as to, and the Opinion does not address, the tax, accounting, or legal consequences of the Business Combination to either 7GC, its
security holders, or any other party. Houlihan Capital relied as to all legal, tax and accounting matters on advice of 7GC Management and its third-party
legal, tax and accounting advisors. Houlihan Capital understood and assumed that 7GC has obtained or will obtain such advice as it deems necessary or
appropriate from qualified legal, tax, accounting, environmental, regulatory, and other professionals.

The following is a summary of the material financial and comparative analyses that Houlihan Capital deemed to be appropriate for the Business
Combination that were reviewed with the 7GC Board in connection with delivering Houlihan Capital’s opinion. The summary of Houlihan Capital’s
financial analyses described below is not a complete description of the analyses underlying its opinion. The preparation of a financial opinion is a
complex analytical process involving various determinations as to the most appropriate and relevant methods of financial analyses and the application of
those methods to the particular circumstances and, therefore, is not readily susceptible to summary description.
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Summary of Financial Analyses

In assessing whether the consideration to be issued, paid, or exchanged to stockholders of 7GC in the Business Combination was fair from a
financial point of view to the stockholders of 7GC and whether the Business Combination was fair from a financial point of view to the securityholders
of 7GC that are unaffiliated with the Sponsor, Houlihan Capital compared the price per share at which the unaffiliated security holders may redeem their
shares against the fair market value per share pro forma for the Business Combination calculated by Houlihan Capital. After considering the primary
approaches that are traditionally used to appraise a business, as well as commonly used techniques and methods available under each approach,
Houlihan Capital decided based on an assessment of company-specific factors and available market data to rely solely upon the guideline public
company analysis under the market approach in estimating the value range for the fair market value per share of 7GC Class A Common Stock pro forma
for the Business Combination. Houlihan Capital noted the contemplated consideration to be issued, paid, or exchanged was within the estimated value
range.

Guideline Public Company Analysis

Houlihan Capital searched the universe of publicly traded companies for companies with operations that are similar to Banzai and identified 12
reasonably similar public companies. In selecting guideline public companies, Houlihan Capital searched for companies with similar business
operations, size, prospects for growth, profitability, and risk. Among other things, Banzai’s business model, product lines, geography, market position,
and growth profile make it unique such that there are no perfectly comparable public companies. The guideline public company peer group relied upon
by Houlihan Capital therefore includes companies that individually exhibit some of the traits of Banzai and collectively encapsulate most of the factors
that make Banzai unique. The guideline public company peer group relied upon by Houlihan Capital is presented in the table below.

Ticker Name Industry

NasdaqGS:TEAM Atlassian Corporation Application Software
NYSE:BILL BILL Holdings, Inc. Application Software
NasdaqGS:BRZE Braze, Inc. Application Software
NasdaqGS:DDOG Datadog, Inc. Application Software
NYSE:DV DoubleVerify Holdings, Inc. Application Software
NasdagGS:GTLB GitLab Inc. Systems Software
NYSE:HUBS HubSpot, Inc. Application Software
NasdaqGS:KLTR Kaltura, Inc. Application Software
NYSE:SHOP Shopify Inc. Internet Services and Infrastructure
NasdagCM:SPT Sprout Social, Inc. Application Software
NasdaqGS:ZI ZoomlInfo Technologies Inc. Interactive Media and Services
NasdaqGS:ZS Zscaler, Inc. Application Software

The guideline public companies used by Houlihan Capital were those that in Houlihan Capital’s determination most closely resembled Banzai in
terms of operating and risk characteristics as of the date of Houlihan Capital’s analysis. It was not possible to identify guideline public companies with
characteristics identical to Banzai. Banzai’s primary competitors are all either privately held companies or operate as divisions of larger, more
diversified organizations for which no market value has been established for the specific division that competes with Banzai. As a result, it was not
possible to use such direct competitors as a basis for a comparable company analysis to determine an indicated market value for Banzai. Therefore,
Houlihan Capital identified other guideline public companies that are broadly similar to Banzai, but, again, cannot be considered identical to Banzai.
Houlihan Capital notes that this is common practice in the professional valuation industry and is considered a generally accepted valuation methodology,
since exactly comparable public companies can rarely be identified.

The selection of a valuation multiple is largely a qualitative exercise that is informed by quantitative measures. In selecting the multiples to apply
to Banzai, Houlihan Capital reviewed the growth expectations, risk, and margins (as captured by EBITDA margin) of Banzai and the guideline public
companies. Based on this
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information and other factors, Houlihan Capital used professional judgment to select multiples that reflect the relative comparability of Banzai to the
guideline public companies. Houlihan Capital considered applying multiples of Banzai’s revenues, EBITDA, net income, and book value; however,
based on Banzai’s and the peer group’s business model and Banzai’s negative profit margins, Houlihan Capital concluded that multiples of revenue were
the most applicable in this instance. In valuing Banzai, Houlihan Capital applied multiples of fiscal year (“FY”) 2025 revenue considering that Banzai is
expected to reach profitability on a fiscal year basis in 2025.

Houlihan Capital calculated multiples of enterprise value (“EV”) divided by forecasted FY2025 Revenue as provided by Banzai Management and
7GC Management. Houlihan Capital applied the multiples to the following metrics of Banzai, respectively:

. Forecasted FY2025 Revenue per unaudited financial statements for Banzai.

The valuation multiples, as of August 1, 2023, observed within Houlihan Capital’s guideline public company analysis are summarized in the
following table:

Banzai
Guideline Public Company Analysis — Valuation Multiples as of August 1, 2023 - FY 2025

Ticker Company Name EV/Revenue
NasdaqGS:TEAM Atlassian Corporation 8.13x
NYSE:BILL BILL Holdings, Inc. 6.91x
NasdaqGS:BRZE Braze, Inc. 5.82x
NasdaqGS:DDOG Datadog, Inc. 10.05x
NYSE:DV DoubleVerify Holdings, Inc. 6.75x
NasdaqGS:GTLB GitLab Inc. 7.25x
NYSE:HUBS HubSpot, Inc. 8.79x
NasdaqGS:KLTR Kaltura, Inc. 1.34x
NYSE:SHOP Shopify Inc. 8.59x
NasdaqCM:SPT Sprout Social, Inc. 5.23x
NasdaqGS:ZI ZoomlInfo Technologies Inc. 5.14x
NasdaqGS:ZS Zscaler, Inc. 7.81x
Max 10.05x
75th Percentile 8.24x
Mean 6.82x
Median 7.08x
25th Percentile 5.67x
Min 1.34x

In general, Banzai compares favorably to the guideline public companies with regard to (i) revenue growth (as Banzai is projected to grow at a
rate of 237.8% between FY2024 and FY2025) and (ii) profit margin (considering Banzai is projected to achieve a gross profit margin of nearly 75%
with EBITDA margins expected to be near the maximum of the comparable companies for FY2024 once Banzai achieves profitability). However,
Banzai compares unfavorably on a size basis, and Banzai is expected to be the smallest of the guideline public companies in the projected years. Certain
factors suggest that Banzai would trade at a premium to the guideline public companies, and other factors indicate it would trade at a discount.
Ultimately, Houlihan Capital placed significant weight on the projected growth of Banzai and applied a FY2025 Revenue multiple around the 57th
percentile of the guideline public companies and a FY2025 Revenue around the 67th percentile of the guideline public companies.

In its guideline public company analysis for Banzai, Houlihan Capital applied multiples of EV to FY2025 Revenue. Based on the public company
trading data and the considerations noted above, Houlihan Capital
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concluded that reasonable valuation multiples to estimate a going-concern value for Banzai would approximate a range between the median and 67th
percentile multiples as indicated by the guideline public company peer group identified. As a result, Houlihan Capital selected the following multiples to
apply to its guideline public company analysis:

EV /Revenue EV /Revenue
Selected Multiple 7.0x 8.0x

Houlihan Capital calculated the product of Banzai’s respective selected multiples stated above to determine a range of indicated enterprise values
for Banzai. It is common and generally accepted practice for financial advisors to develop a range of indicated values in this manner to account for the
fact that it is difficult, if not impossible, to place an exact value on a company. The range of indicated fair values for Banzai resulting from Houlihan
Capital’s guideline public company analysis are presented in the following table:

Indicated Fair Market Value of
Enterprise Range (rounded)

(thousands)
Low High
$175,000.00 $ 200,000.00

Please be advised that none of the guideline public companies identified and included within Houlihan Capital’s analysis have characteristics
identical to Banzai. An analysis of guideline public companies is not purely mathematical; rather it involves complex considerations and professional
judgments concerning differences in financial and operating characteristics between those of Banzai and the guideline public companies analyzed, as
well as other internal and external factors that could affect the public trading prices of the guideline public companies and, therefore, the implied
valuation multiples derived from such.

Houlihan Capital believes that this valuation methodology produced a range of indicated fair market values for the equity of Banzai that supports
its overall conclusion within the broader context of its entire analysis.

In summary, utilizing a reasonable range of the valuation multiples indicated by the guideline public companies identified (as adjusted for
comparability between Banzai and the guideline public companies), Houlihan Capital calculated a range of indicated fair market values for Banzai. A
summary of the results of Houlihan Capital’s guideline public company analysis is as follows:

Indicated Fair Market Value of
Equity Range, net of Warrants

(rounded)
(thousands)
Low High
$225,305.00 $  248,461.00

To determine the indicated fair market value of the surviving entity’s equity pro forma for the Business Combination, Houlihan Capital started
with the implied enterprise value of Banzai (calculated in accordance with the analysis described above), subtracted projected pro forma debt of the
combined company of $7,200,000 (per estimates provided by Banzai Management), subtracted projected transaction expenses related to the Business
Combination of $3,000,000, added the cash expected to be raised from various funding sources (including an assumed (i) equity raise at or prior to
consummation of the Business Combination of $20,000,000, (ii) bridge funding at or prior to consummation of the Business Combination of
$5,000,000, (iii) funding under the GEM Agreement at or following consummation of the Business Combination of $40,000,000, and projected cash
from the Trust Account of $7,500,000 (assuming 79% of 7GC’s public stockholders exercise their redemption rights in connection with the Business
Combination)) and projected cash retained on the balance sheet of $1,300,000 (per estimates provided by Banzai Management), and subtracted Houlihan
Capital’s calculated value of the 7GC Public Warrants and GEM warrant (assuming issued under the GEM Agreement in accordance with its terms).
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Houlihan Capital calculated an equity value range for the surviving entity between approximately $9.63 per share and $10.61 per share.

The fairness opinion was reviewed and unanimously approved by Houlihan Capital’s fairness opinion committee.

Interests of 7GC’s Directors and Executive Officers in the Business Combination

When you consider the recommendation of the 7GC Board in favor of approval of the Business Combination Proposal, you should keep in mind
that the Sponsor Persons, including 7GC'’s directors and executive officers, have interests in such proposal that are different from, or in addition to, those
of 7GC’s stockholders generally. These interests include, among other things, the interests listed below:

In September 2020, the Sponsor purchased 5,031,250 founder shares for an aggregate purchase price of $25,000, or approximately $0.005
per share. On December 1, 2020, the Sponsor transferred 25,000 founder shares to each of Courtney Robinson, Tripp Jones, Kent
Schofield, and Patrick Eggen, each of whom serve on the 7GC Board. In December 2020, 7GC effected a stock dividend of approximately
0.143 shares for each share of 7GC Class B Common Stock outstanding, resulting in an aggregate of 5,750,000 founder shares outstanding.
The independent directors then retransferred an aggregate of 14,286 shares back to the Sponsor. If 7GC does not consummate a business
combination by December 28, 2023 (or if such date is extended at a duly called special meeting, such later date), it would cease all
operations except for the purpose of winding up, redeeming all of the outstanding shares of 7GC Class A Common Stock for cash and,
subject to the approval of its remaining stockholders and the 7GC Board, dissolving and liquidating, subject in each case to its obligations
under the DGCL to provide for the claims of creditors and the requirements of other applicable law. In such event, the 100,000 shares of
7GC Class B Common Stock collectively owned by the four directors (Courtney Robinson, Tripp Jones, Kent Schofield, and Patrick
Eggen) would be worthless because following the redemption of the shares of 7GC Class A Common Stock, 7GC would likely have few, if
any, net assets and because the Sponsor and 7GC’s directors and officers have agreed to waive their respective rights to liquidating
dissolutions from the Trust Account in respect of any shares of 7GC Class B Common Stock held by them, if 7GC fails to complete a
business combination within the required period.

Simultaneously with the consummation of the IPO, 7GC completed the Private Placement of 7,350,000 7GC Private Placement Warrants
at a purchase price of $1.00 per 7GC Private Placement Warrant, to the Sponsor, generating gross proceeds to 7GC of $7,350,000. If 7GC
does not consummate a business combination by December 28, 2023 (or if such date is extended at a duly called special meeting, such
later date), it would cease all operations except for the purpose of winding up, redeeming all of the outstanding shares of 7GC Class A
Common Stock for cash and, subject to the approval of its remaining stockholders and the 7GC Board, dissolving and liquidating, subject
in each case to its obligations under the DGCL to provide for the claims of creditors and the requirements of other applicable law. In such
event, the 5,650,000 shares of 7GC Class B Common Stock owned by the Sponsor would be worthless because following the redemption
of the shares of 7GC Class A Common Stock, 7GC would likely have few, if any, net assets and because the Sponsor has agreed to waive
its rights to liquidating dissolutions from the Trust Account in respect of any shares of 7GC Common Stock held by it, if 7GC fails to
complete a business combination within the required period. Additionally, in such event, the 7,350,000 7GC Private Placement Warrants
purchased by the Sponsor simultaneously with the consummation of the IPO for an aggregate purchase price of $7,350,000 will also expire
worthless. Certain of 7GC’s directors and officers, including Jack Leeney, Thomas D. Hennessy, and M. Joseph Beck, also have a direct or
indirect economic interest in such 7GC Private Placement Warrants and the 5,650,000 shares of 7GC Class B Common Stock owned by
the Sponsor. The 7GC Private Placement Warrants will be surrendered, cancelled, and retired as of immediately prior to the First Effective
Time pursuant to the Sponsor Forfeiture Agreement.
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. If 7GC is unable to complete a business combination within the required time period, the aggregate dollar amount of non-reimbursable
funds the Sponsor and its affiliates, including Jack Leeney, Thomas D. Hennessy, and M. Joseph Beck, have at risk that depends on
completion of a business combination is $9,925,000, comprised of (a) $25,000 representing the aggregate purchase price paid for the
shares of 7GC Class B Common Stock, (b) $7,350,000 representing the aggregate purchase price paid for the 7GC Private Placement
Warrants, (c) $0 of unpaid expenses incurred by the Sponsor and 7GC’s officers and directors and their affiliates in connection with the
administrative services agreement as of the date hereof and (d) $2,550,000 representing amounts owed under the Promissory Notes.

. The New Banzai Class A Shares into which the 5,650,000 shares of 7GC Class B Common Stock (396,500 of which are subject to
forfeiture at closing of an initial business combination of 7GC pursuant to the Non-Redemption Agreements) held by the Sponsor and the
100,000 New Banzai Class A Shares into which the 100,000 shares of 7GC Class B Common Stock collectively held by the independent
directors will automatically convert in connection with the Business Combination, if unrestricted and freely tradeable, would have had an
aggregate market value of $59,946,500 and $1,061,000, respectively, based upon the closing price of $10.61 per share of 7GC Class A
Common Stock on Nasdaq on November 10, 2023, the most recent practicable date prior to the date of this proxy statement/prospectus.

. 7GC’s executive officers and directors, or any of their respective affiliates, including the Sponsor and other entities affiliated with 7GC and
the Sponsor, will be reimbursed for any out-of-pocket expenses incurred in connection with activities on 7GC’s behalf, such as identifying
potential target businesses and performing due diligence on suitable business combinations (including the Business Combination).

. In the event of the liquidation of the Trust Account upon failure of 7GC to consummate its initial business combination within the time
period set forth in the Existing Charter, the Sponsor has agreed to indemnify and hold harmless 7GC against any and all loss, liability,
claim, damage, and expense whatsoever (including but not limited to, any and all legal or other expenses reasonably incurred in
investigating, preparing, or defending against any litigation, whether pending or threatened) to which 7GC may become subject as a result
of any claim by (i) any third party for services rendered or products sold to 7GC, or (ii) any prospective target business with which 7GC
has entered into a written letter of intent, confidentiality, or other similar agreement or business combination agreement; provided,
however, that such indemnification of 7GC by the indemnitor shall (x) apply only to the extent necessary to ensure that such claims by a
third party or a Target do not reduce the amount of funds in the Trust Account to below the lesser of (i) $10.00 per public share and
(ii) such lesser amount per public share held in the Trust Account as of the date of the liquidation of the Trust Account, due to reductions in
the value of the trust assets, in each case, net of the interest that may be withdrawn to pay 7GC’s tax obligations, provided that such
liability will (y) not apply to any claims by a third party or prospective target business that executed a waiver of any and all rights to seek
access to the Trust Account and (z) not apply to any claims under 7GC’s indemnity of the underwriters of the IPO against certain
liabilities, including liabilities under the Securities Act.

. As a result of the low initial purchase price (consisting of $25,000 for the 5,750,000 shares of 7GC Class B Common Stock, or
approximately $0.003 per share), the Sponsor, its affiliates, and 7GC’s management team and advisors stand to earn a positive rate of
return or profit on their investment, even if other stockholders, such as holders of shares of 7GC Class A Common Stock, experience a
negative rate of return because the post-business combination company subsequently declines in value. Thus, the Sponsor, our officers and
directors, and their respective affiliates may have more of an economic incentive to enter into an initial business combination on
potentially less favorable terms with a potentially less favorable, riskier, weaker-performing, or financially unstable business, or an entity
lacking an established record of revenues or earnings, than would be the case if such parties had paid the full offering price for their shares
of 7GC Class B Common Stock, rather than liquidate if we fail to complete our initial business combination by December 28, 2023.

. The Sponsor has advanced funds to 7GC for working capital purposes. These outstanding advances have been documented in the
Promissory Notes, pursuant to which 7GC may borrow up to $2,300,000
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from the Sponsor under the 2022 Promissory Note and up to $500,000 from the Sponsor under the 2023 Promissory Note. Up to $500,000
of the 2022 Promissory Note and all $500,000 of the 2023 Promissory Note may be drawn and used for working capital purposes and up to
$1,800,000 of the 2022 Promissory Note may be drawn and used to finance deposits to the Trust Account in connection with the
solicitation of approval of the stockholders of 7GC to extend the deadline for 7GC to consummate an initial business combination. 7GC
borrowed $1,300,000 under the 2022 Promissory Note on December 21, 2022, $900,000 of which was an Extension Drawdown and
$400,000 of which was a Working Capital Drawdown. On February 9, 2023, 7GC borrowed an additional $177,500 under the 2022
Promissory Note which was a Working Capital Drawdown. As of March 31, 2023, there was $377,500 outstanding as a Working Capital
Drawdown under the 2022 Promissory Note and $900,000 outstanding as an Extension Drawdown. In connection with the Second
Extension, on each of April 12, May 9, and June 13, 2023, 7GC borrowed $300,000 under the 2022 Promissory Note as an Extension
Drawdown and deposited such amounts in the Trust Account. On July 3, 2023, 7GC borrowed $122,500 under the 2022 Promissory Note
as a Working Capital Drawdown. As a result, the 2022 Promissory Note has been drawn in full and there is $1,800,000 outstanding as an
Extension Drawdown and $500,000 outstanding as a Working Capital Drawdown under the 2022 Promissory Note as of the date of this
proxy statement/prospectus. 7GC borrowed $250,000 under the 2023 Promissory Note on October 6, 2023, and, as a result, $250,000 is
outstanding under the 2023 Promissory Note as of the date of this proxy statement/prospectus. The Promissory Notes are non-interest
bearing, unsecured, and due and payable in full upon the earlier of the date 7GC consummates its initial business combination or the date
7GC liquidates the Trust Account upon the failure to consummate an initial business combination within the time period set forth in the
Existing Charter. If 7GC does not complete its initial business combination within the required period, it may use a portion of its working
capital held outside the Trust Account to repay such advances and any other working capital advances made to 7GC, but no proceeds held
in the Trust Account would be used to repay such advances and any other working capital advances made to 7GC, and such related party
many not be able to recover the value it has loaned to 7GC and any other working capital advances it may make.

. Pursuant to the A&R Registration Rights Agreement, the Sponsor and certain related parties will have customary registration rights,
including piggy-back registration rights, subject to cooperation and cut-back provisions with respect to the shares of New Banzai Common
Stock and New Banzai Warrants held by such parties following the consummation of the Business Combination. See the section titled
“Certain Relationships and Related Person Transactions — 7GC.”

. Jack Leeney, 7GC’s Chief Executive Officer, President, and Chairman of the 7GC Board, is anticipated to continue as a director of New
Banzai.

The Sponsor (including its representatives and affiliates) and 7GC’s directors and officers, are, or may in the future become, affiliated with entities
that are engaged in a similar business to 7GC. The Sponsor and 7GC’s directors and officers are not prohibited from sponsoring, or otherwise becoming
involved with, any other blank check companies prior to 7GC completing its initial business combination. Moreover, certain of 7GC’s directors and
officers have time and attention requirements for investment funds of which affiliates of the Sponsor are the investment managers. 7GC’s directors and
officers also may become aware of business opportunities which may be appropriate for presentation to 7GC, and the other entities to which they owe
certain fiduciary or contractual duties. Accordingly, they may have had conflicts of interest in determining to which entity a particular business
opportunity should be presented. These conflicts may not be resolved in 7GC’s favor and such potential business opportunities may be presented to
other entities prior to their presentation to 7GC, subject to applicable fiduciary duties under Delaware law. 7GC’s Existing Charter provides that 7GC
renounces its interest in any corporate opportunity offered to any director or officer of 7GC unless such opportunity is expressly offered to such person
solely in his or her capacity as a director or officer of 7GC and (i) it is an opportunity that 7GC is legally and contractually permitted to undertake and is
reasonable for 7GC to pursue, and (ii) the director or officer is permitted to refer such opportunity to 7GC without violating any other legal obligation.
This provision in 7GC’s Existing Charter may present a conflict of interest in the event that a director or officer of 7GC is offered a
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corporate opportunity in a capacity other than his or her capacity as a director or officer of 7GC that is suitable for 7GC. 7GC does not believe that such
potential conflict of interest impacted 7GC’s search for a business combination target.

7GC’s existing directors and officers will be eligible for continued indemnification and continued coverage under 7GC’s directors’ and officers’
liability insurance after the Mergers and pursuant to the Merger Agreement.

Unlike some other blank check companies in which the initial stockholders agree to vote their shares in accordance with the majority of the votes
cast by the public stockholders in connection with an initial business combination, the Sponsor Persons have agreed to, among other things, vote in favor
of any proposed business combination and to waive their redemption rights in connection with such stockholder approval. The Sponsor has also agreed
to, among other things, vote in favor of the Business Combination Proposal and the transactions contemplated thereby, including the other Condition
Precedent Proposals. As of the date of this proxy statement/prospectus, the Sponsor Persons, collectively, own approximately 5,750,000 (or 63.3%) of
the issued and outstanding shares of 7GC Common Stock (5,650,000 of which are held by the Sponsor (396,500 of which are subject to forfeiture at
closing of an initial business combination of 7GC pursuant to the Non-Redemption Agreements), and 100,000 of which, in the aggregate, are held by the
independent directors).

The Sponsor and 7GC’s directors, officers, advisors, or their respective affiliates may purchase shares or warrants in privately negotiated
transactions or in the open market either prior to or following the completion of the Business Combination. However, they have no current
commitments, plans, or intentions to engage in any such transactions and have not formulated any terms or conditions for any such transactions.

None of the funds in the Trust Account will be used to purchase shares or warrants in such transactions. If any such persons engage in such
transactions, they will not make any such purchases when they are in possession of any material non-public information not disclosed to the seller or if
such purchases are prohibited by Regulation M under the Exchange Act or other federal securities laws. Such a purchase may include a contractual
acknowledgement that such stockholder, although still the record holder of 7GC’s shares, is no longer the beneficial owner thereof and therefore agrees
not to exercise its redemption rights.

In the event that the Sponsor or 7GC’s directors, officers, advisors, 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 would be to (i) ensure that such shares would not be redeemed in connection with the initial business combination,
(ii) ensure that 7GC’s net tangible assets are at least $5,000,001, where it appears that such requirement would otherwise not be met, (iii) reduce the
number of warrants outstanding, or (iv) vote such warrants on any matters submitted to the warrant holders for approval in connection with the Business
Combination. Any such purchases of our securities may result in the completion of the Business Combination that may not otherwise have been
possible.

In addition, if such purchases are made, the public “float” of shares of 7GC Class A Common Stock may be reduced and the number of beneficial
holders of our securities may be reduced, which may make it difficult to maintain or obtain the quotation, listing or trading of our securities on a national
securities exchange.

The Sponsor and 7GC'’s officers, directors, and/or their affiliates anticipate that they may identify the stockholders with whom the Sponsor or
7GC’s officers, directors, or their affiliates may pursue privately negotiated purchases by either the stockholders contacting us directly or by our receipt
of redemption requests submitted by stockholders (in the case of shares of 7GC Class A Common Stock) following our mailing of proxy materials in
connection with the Business Combination. To the extent that the Sponsor or 7GC’s officers, directors, advisors, or their affiliates enter into a private
purchase, they would identify and contact only potential selling stockholders who have expressed their election to redeem their shares for a pro rata
share of the Trust
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Account or vote against the Business Combination Proposal but only if such shares have not already been voted at the Special Meeting. The Sponsor
and 7GC'’s officers, directors, advisors, or their affiliates will only purchase shares if such purchases comply with Regulation M under the Exchange Act
and the other federal securities laws.

To the extent that the Sponsor or 7GC’s officers, directors, advisors, or their affiliates enter into any such private purchase, prior to the Special
Meeting, 7GC will file a current report on Form 8-K to disclose (1) the amount of securities purchased in any such purchases, along with the purchase
price; (2) the purpose of any such purchases; (3) the impact, if any, of any such purchases on the likelihood that the business combination transaction
will be approved; (4) the identities or the nature of the security holders (e.g., 5% security holders) who sold their securities in any such purchases; and
(5) the number of securities for which 7GC has received redemption requests pursuant to its stockholders’ redemption rights in connection with the
Business Combination.

Any purchases by the Sponsor or 7GC’s officers, directors, and/or their affiliates who are affiliated purchasers under Rule 10b-18 under the
Exchange Act will only be made to the extent such purchases are able to be made in compliance with Rule 10b-18, which is a safe harbor from liability
for manipulation under Section 9(a)(2) and Rule 10b-5 of the Exchange Act. Rule 10b-18 has certain technical requirements that must be complied with
in order for the safe harbor to be available to the purchaser. The Sponsor and 7GC'’s officers, directors, and/or their affiliates will not make purchases of
shares of 7GC Class A Common Stock if the purchases would violate Section 9(a)(2) or Rule 10b-5 of the Exchange Act.

Board of Directors Following the Business Combination

Following the completion of the Business Combination, the New Banzai Board will consist of Joseph Davy, Jack Leeney, Paula Boggs, Mason
Ward, and William Bryant. See the section titled “Management of New Banzai After the Business Combination” for more information.

Redemption Rights

Pursuant to the Existing Charter, a holder of public shares originally sold as part of the units issued in 7GC’s initial public offering may request of
7GC that 7GC redeem all or a portion of its public shares for cash, out of funds legally available therefor, if the Business Combination is consummated.
As a holder of public shares, you will be entitled to receive cash for any public shares to be redeemed only if you:

(1)  (a) hold public shares, or (b) if you hold public shares through 7GC Units, elect to separate your 7GC Units into the underlying
public shares and public warrants prior to exercising your redemption rights with respect to the public shares;

(i) submit a written request to Continental, in which you (a) request that 7GC redeem all or a portion of your public shares for cash, and
(b) identify yourself as the beneficial holder of the public shares and provide your legal name, phone number and address; and

(iii) deliver your public shares to Continental, physically or electronically through DTC.

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m.,
Eastern Time, on December 1, 2023 (two business days before the Special Meeting) in order for their public shares to be redeemed.

The redemption rights include the requirement that a public stockholder must identify itself in writing as a beneficial holder and provide
its legal name, phone number, and address to Continental in order to validly redeem its shares. Holders of public shares may elect to redeem all
or a portion of the public shares held by them regardless of if or how they vote in respect of the Business Combination Proposal. If the Business
Combination is not consummated, the public shares submitted for redemption will be
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returned to the respective holder, broker, or bank. If the Business Combination is consummated, and if a holder of public shares properly exercises its
right to redeem all or a portion of the public shares that it holds and timely delivers its shares to Continental, 7GC will redeem such public shares for a
per-share price, payable in cash, equal to the pro rata portion of the Trust Account, calculated as of two business days prior to the consummation of the
Business Combination. For illustrative purposes, as of October 27, 2023, this would have amounted to approximately $10.72 per issued and outstanding
public share. If a holder of public shares exercises its redemption rights in full, then it will be electing to exchange its public shares for cash and will no
longer own shares of 7GC Class A Common Stock.

If you hold the shares in “street name,” you will have to coordinate with your broker to have your shares certificated or delivered electronically.
Shares that have not been tendered (either physically or electronically) in accordance with these procedures will not be redeemed for cash. There is a
nominal cost associated with this tendering process and the act of certificating the shares or delivering them through DTC’s DWAC system. The transfer
agent will typically charge the tendering broker $100 and it would be up to the broker whether or not to pass this cost on to the redeeming stockholder.
In the event the proposed Business Combination is not consummated this may result in an additional cost to stockholders for the return of their shares.

Any request for redemption, once made by a holder of public shares, may not be withdrawn once submitted to 7GC unless the 7GC Board
determines (in its sole discretion) to permit the withdrawal of such redemption request (which it may do in whole or in part). If you submit a redemption
request to Continental and later decide prior to the Special Meeting not to elect redemption, you may request to withdraw the redemption request. You
may make such request by contacting Continental at the phone number or address listed in the section titled “Questions and answers — Q: Who can help
answer my questions?”

Any corrected or changed written exercise of redemption rights must be received by Continental prior to the vote taken on the Business
Combination Proposal at the Special Meeting. No request for redemption will be honored unless the holder’s public share certificates (if any) and other
redemption forms have been delivered to Continental physically or electronically through DTC at least two business days prior to the vote at the Special
Meeting.

Notwithstanding the foregoing, a public stockholder, together with any affiliate of such public stockholder or any other person with whom such
public stockholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its public
shares with respect to more than an aggregate of 15% of the public shares without the prior consent of 7GC.

Accordingly, if a public stockholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public shares, then any such
shares in excess of that 15% limit would not be redeemed for cash without the prior consent of 7GC.

The Sponsor Persons have agreed to, among other things, vote in favor of any proposed business combination and to waive their redemption rights
in connection with such stockholder approval. The Sponsor has also agreed to, among other things, vote in favor of the Business Combination Proposal
and the transactions contemplated thereby, including the other Condition Precedent Proposals. The 7GC Common Stock held by the Sponsor Persons
will be excluded from the pro rata calculation used to determine the per-share redemption price. As of the date of this proxy statement/prospectus, the
Sponsor Persons, collectively, own approximately 5,750,000 (or 63.3%) of the issued and outstanding shares of 7GC Common Stock (5,650,000 of
which are held by the Sponsor (396,500 of which are subject to forfeiture at closing of an initial business combination of 7GC pursuant to the
Non-Redemption Agreements), and 100,000 of which, in the aggregate, are held by the independent directors).

The closing price of the shares of 7GC Class A Common Stock on November 10, 2023 was $10.61. For illustrative purposes, as of October 27,
2023, funds in the Trust Account plus accrued interest thereon not previously released to 7GC to pay its taxes totaled approximately $35.7 or
approximately $10.72 per issued and outstanding share of 7GC Class A Common Stock.
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Prior to exercising redemption rights, public stockholders should verify the market price of the public shares as they may receive higher proceeds
from the sale of their public shares in the public market than from exercising their redemption rights if the market price per share is higher than the
redemption price. 7GC cannot assure its stockholders that they will be able to sell their public shares 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 its securities when its stockholders wish to sell their
shares.

Satisfaction of 80% Test

It is a requirement under the Nasdaq listing requirements that any business acquired by 7GC have a fair market value equal to at least 80% of the
net assets held in the Trust Account (excluding the amount of any deferred underwriting discount held in, and taxes payable on income earned on, in the
Trust Account) at the time of the execution of a definitive agreement for an initial business combination. Based on a valuation of the combined company
resulting from the Business Combination at a pro forma enterprise value of approximately $100,000,000, based on review of the financial information
provided by Banzai management, including the Updated Projections, and Houlihan Capital’s written opinion and board presentation (see “Projected
Financial Information,” “The 7GC Board’s Reasons for the Approval of the Business Combination,” and “Opinion of Houlihan Capital, LLC”),
compared to the approximately $35.32 million in the Trust Account at the time of the signing of the Amendment (net of approximately $8,050,000 of
the Original Deferred Fee), the 7GC Board determined that this requirement was met. The 7GC Board determined that the terms of the Business
Combination, which were negotiated at arms-length, were advisable and in the best interests of 7GC and its stockholders.

Ownership of New Banzai Following the Business Combination

As of the date of this proxy statement/prospectus, there are (i) 9.079,638 shares of 7GC Common Stock issued and outstanding, consisting of the
5,650,000 founder shares held by the Sponsor (396,500 of which are subject to forfeiture at closing of an initial business combination of 7GC pursuant
to the Non-Redemption Agreements), the 100,000 founder shares in the aggregate held by the four independent directors of 7GC, and 3,329,638 shares
of 7GC Class A Common Stock, and (ii) 18,850,000 7GC Warrants issued and outstanding, consisting of the 7,350,000 7GC Private Placement Warrants
held by the Sponsor, which will be surrendered, cancelled, and retired immediately prior to the First Effective Time pursuant to the Sponsor Forfeiture
Agreement, and 11,500,000 7GC Public Warrants. Each whole warrant entitles the holder thereof to purchase one share of 7GC Class A Common Stock
at $11.50 per share and, following the Second Merger, will entitle the holder thereof to purchase one New Banzai Class A Share at $11.50 per share.
Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business Combination), 7GC’s fully diluted share capital would
be 27,929,638 common stock equivalents.

Upon completion of the Business Combination, we anticipate that: (1) shares issued to the Banzai Management Stockholders will represent an
ownership interest of 9.3% of the fully diluted New Banzai Common Stock, (2) shares issued to the Existing Banzai Securityholders (including those
issued to holders of SAFE Rights and issuable upon conversion of the Subordinated Convertible Notes at the First Effective Time) other than the Banzai
Management Stockholders will represent an ownership interest of 23.4% of the fully diluted New Banzai Common Stock, (3) shares held by 7GC public
stockholders will represent an ownership interest of 12.5% of the fully diluted New Banzai Common Stock, (4) shares held by the Sponsor Persons will
represent an ownership interest of 17.2% of the fully diluted New Banzai Common Stock (which does assume the forfeiture of Sponsor’s 7GC Private
Placement Warrants, the Sponsor’s forfeiture of 396,500 founder shares pursuant to the Non-Redemption Agreements, and transfer of 100,000 founder
shares to Cohen at Closing pursuant to the Cohen Engagement Letter), (5) New Award Grants will represent an ownership interest of 0% of the fully
diluted New Banzai Common Stock upon full vesting and/or exercise thereof, and (6) 7GC Public Warrants will represent an ownership interest of
37.6% of the fully diluted New Banzai Common Stock upon exercise thereof. These ownership interest levels are based on Banzai’s capitalization as of
June 30, 2023 and assume (i) no additional issuance of Banzai equity, (ii) the Closing occurs on November 30, 2023, (iii) that no shares of New Banzai
Common Stock or shares of New Banzai Common Stock underlying the GEM
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Warrant are, and the GEM Warrant is not, issued pursuant to the GEM Agreement at Closing, and (iv) except for the public stockholders that exercised
their redemption rights in connection with the Business Combination pursuant to the Extension Meeting or the Second Extension Meeting, no public
stockholders further exercise their redemption rights in connection with the Business Combination. In addition, these ownership interest levels do not
reflect the Potential PIPE Offering (which is still being negotiated by the parties) or any issuance of shares of New Banzai Common Stock pursuant to
the Fee Reduction Agreement (which will occur post-Closing). As of June 30, 2023, 19,670,372 public shares have been redeemed.

The following table illustrates the varying ownership levels in New Banzai immediately following the consummation of the Business
Combination, based on the assumptions above; provided that in the 25%, 50%, 75%, and maximum redemptions scenarios, assumption (iv) above is
modified to assume that public stockholders exercise their redemption rights at the applicable redemption levels in connection with the Business
Combination.

Fully Diluted Share Ownership in New Banzai(3)

Pro Forma Pro Forma Pro Forma Pro Forma Pro Forma
Combined Combined Combined Combined Combined
(Assuming No (Assuming 25% (Assuming 50% (Assuming 75% (Assuming Maximum
Redemptions) Redempti Redempti Redemptions) Redemptions)
Number of % Number of % Number of % Number of % Number of %
Shares Ownership Shares Ownership Shares Ownership Shares Ownership Shares Ownership
Banzai Management Stockholders 2,843,578 9.3% 2,843,578 9.6% 2,843,578 9.8% 2,843,578 10.1% 2,843,578 10.4%
Existing Banzai Securityholders(1) 7,156,357 23.4% 7,156,357 24.0% 7,156,357 24.7% 7,156,357 25.5% 7,156,357 26.3%
Public Stockholders(2) 3,826,138 12.5% 2,993,728 10.1% 2,161,319 7.5% 1,328,910 4.7% 496,500 1.8%
Sponsor Persons 5,253,500 17.2% 5,253,500 17.7% 5,253,500 18.2% 5,253,500 18.7% 5,253,500 19.3%
New Award Grants — — — — — — — — — —
Public Warrants 11,500,000 37.6% 11,500,000 38.7% 11,500,000 39.8% 11,500,000 41.0% 11,500,000 42.2%
Total 30,579,573 100.0% 29,747,163 100.0% 28,914,754 100% 28,082,345 100.0% 27,249,935 100.0%

(1) Excluding the 2,843,578 shares issued to the Banzai Management Stockholders

) Including the 396,500 New Banzai Class A Shares to be issued at Closing pursuant to the Non-Redemption Agreements and the 100,000 founder shares to be transferred to Cohen at
Closing pursuant to the Cohen Engagement Letter.

(3)  These share ownership interest levels do not reflect the $20 million Potential PIPE Offering (which is still being negotiated by the parties) or any issuance of shares of New Banzai
Common Stock pursuant to the Fee Reduction Agreement or the GEM Agreement (both of which will occur post-Closing). Under the Fee Reduction Agreement, 400,000 shares of
New Banzai Common Stock (or more, depending on the post-Closing stock price of New Banzai Common Stock) will be issuable to Cantor upon the initial filing of a resale
registration statement on Form S-1. Under the GEM Agreement, approximately $40 million in funding is anticipated to be drawn down over the three-month period following Closing,
which would result in the issuance of approximately 4,000,000 shares of New Banzai Common Stock (assuming an estimated purchase price of $10 per share) in tranches over such
time period and the issuance of the GEM Warrant to purchase additional shares of New Banzai Common Stock in an amount equal to 3% of the weighted average shares outstanding.
For additional information regarding the Fee Reduction Agreement and GEM Agreement, see “— Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and
additional shares of New Banzai Common Stock under the GEM Agreement, and the anti- dilution protection granted to GEM in connection therewith, and any successful Potential
PIPE Offering, would result in dilution of New Banzai stockholders and may have a negative impact on the market price of New Banzai Common Stock.,” “Unaudited Pro Forma
Condensed Combined Financial Information,” “Stockholder Proposal No. 1 — The Business Combination Proposal — Background of the Business Combination” and “7GC
Management’s Discussion and Analysis of Financial Condition and Results of Operations — Contractual Obligations.” For a discussion of certain of the risks associated with these
anticipated near-term dilutive issuances, see “Risk Factors — Risks Related to the Business Combination and 7GC — 7GC’s public stockholders will experience immediate dilution as
a consequence of the issuance of New Banzai Class A Shares as consideration in the Business Combination and due to future issuances pursuant to the Equity Incentive Plan, the Fee
Reduction Agreement, and the GEM Agreement. Having a minority share position may reduce the influence that 7GC’s current stockholders have on the management of New Banzai.”
And “Risk Factors — Risks Related to New Banzai Class A Shares Following the Transactions — Issuances of the Cantor Fee Shares under the Fee Reduction Agreement and
additional shares of New Banzai Common Stock under the GEM Agreement, and the anti-dilution protection granted to GEM in connection therewith, and any successful Potential
PIPE Offering would result in dilution of New Banzai stockholders and may have a negative impact on the market price of New Banzai Common Stock.”

See the section titled “Unaudited Pro Forma Condensed Combined Financial Information” for more information.
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Sources and Uses of Funds for the Business Combination

The following table summarizes the sources and uses for funding the Business Combination. These figures assume (i) that no holders of shares of
7GC Class A Common Stock exercise their redemption rights in connection with the Business Combination, except for the public stockholders that
exercised their redemption rights in connection with the Business Combination pursuant to the Extension Meeting or the Second Extension Meeting, and
(ii) that New Banzai issues 9,999,935 shares of New Banzai Common Stock to existing Banzai securityholders; provided that in the 25%, 50%, 75% and
maximum redemptions scenarios, these assumptions are modified to assume that public stockholders exercise their redemption rights at the applicable
redemption levels in connection with the Business Combination. If the actual facts are different from these assumptions, then the amounts and shares
outstanding after the Closing will be different and those changes could be material.

No Redemptions Scenario

Sources Uses
(in millions)
Cash held in Trust Account(!) $ 35.3 Cash to balance sheet $ 272
Existing Banzai Securityholders — equity rollover(2) 100.0 Transaction expenses®) 8.1
Existing Banzai Securityholders — equity rollover(?) 100.0
Negative cash reclassified to Accounts Payable —
Total sources $135.3 Total uses $135.3

(1) Calculated as of July 31, 2023.

(2) Based on the Total Consideration.

(3) Reflects estimated 7GC Transaction Expenses of $4.1 million and estimated Company Expenses of $4 million (and excludes the Original Deferred
Fee in accordance with the Fee Reduction Agreement).

25% Redemptions Scenario

Sources Uses
(in millions)
Cash held in Trust Account(®) $ 26.5 Cash to balance sheet $ 184
Existing Banzai Securityholders — equity rollover(2) 100.0 Transaction expenses(3) 8.1
Existing Banzai Securityholders — equity rollover(2) 100.0
Negative cash reclassified to Accounts Payable —
Total sources $126.5 Total uses $126.5

(1) Calculated as of July 31, 2023.

(2) Based on the Total Consideration.

(3) Reflects estimated 7GC Transaction Expenses of $4.1 million and estimated Company Expenses of $4 million (and excludes the Original Deferred
Fee in accordance with the Fee Reduction Agreement).
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50% Redemptions Scenario

Sources Uses
(in millions)
Cash held in Trust Account(®) $ 17.7 Cash to balance sheet $ 9.6
Existing Banzai Securityholders — equity rollover(2) 100.0 Transaction expenses®) 8.1
Existing Banzai Securityholders — equity rollover(?) 100.0
Negative cash reclassified to Accounts Payable —
Total sources $117.7 Total uses $117.7

(1) Calculated as of July 31, 2023.

(2) Based on the Total Consideration.

(3) Reflects estimated 7GC Transaction Expenses of $4.1 million and estimated Company Expenses of $4 million (and excludes the Original Deferred
Fee in accordance with the Fee Reduction Agreement).

75% Redemptions Scenario

Sources Uses
(in millions)
Cash held in Trust Account() $ 8.8 Cash to balance sheet $ 07
Existing Banzai Securityholders — equity rollover(2) 100.0 Transaction expenses(3) 8.0
Existing Banzai Securityholders — equity rollover(2) 100.0
Negative cash reclassified to Accounts Payable —
Total sources $108.8 Total uses $108.8

(1) Calculated as of July 31, 2023.

(2) Based on the Total Consideration.

(3) Reflects estimated 7GC Transaction Expenses of $4.1 million and estimated Company Expenses of $4 million (and excludes the Original Deferred
Fee in accordance with the Fee Reduction Agreement).

Maximum Redemptions Scenario

Sources Uses
(in millions)
Cash held in Trust Account(®) $ — Cash to balance sheet $ —
Existing Banzai Securityholders — equity rollover(2) 100.0 Transaction expenses(3) 8.1
Existing Banzai Securityholders — equity rollover(2) 100.0
Negative cash reclassified to Accounts Payable (8.1)
Total sources $100.0 Total sources $100.0

(1) Calculated as of July 31, 2023.
(2) Based on the Total Consideration.
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(3) Reflects estimated 7GC Transaction Expenses of $4.1 million and estimated Company Expenses of $4 million (and excludes the Original Deferred
Fee in accordance with the Fee Reduction Agreement).

In connection with the Business Combination, 7GC and Banzai intend to enter into the Potential PIPE Offering to provide targeted additional
funds of $20 million prior to Closing. Any proceeds from the Potential PIPE Offering will constitute general funds of New Banzai. 7GC and Banzai
expect to finalize the Potential PIPE Offering, if successful, in November 2023, prior to the Closing. As of the date of this proxy statement/prospectus,
7GC and Banzai have not entered into any definitive agreements with respect to the Potential PIPE Offering or other equity financing arrangements
(other than the GEM Agreement) with any investor. While 7GC and Banzai intend to pursue the Potential PIPE Offering, there can be no assurance that
7GC and Banzai will complete the Potential PIPE Offering (in the targeted amounts or any amounts) or that any other financing arrangement will be
effectuated. To the extent that 7GC and Banzai do not complete the Potential PIPE Offering (or any other financing arrangement) and public
stockholders elect to redeem 62.9% or more of outstanding public shares in connection with the Business Combination, the Minimum Cash Condition
will not be satisfied.

While 7GC expects to satisfy the Minimum Cash Condition through the Potential PIPE Offering or other financing arrangements, there can be no
assurance that any or all of the Potential PIPE Offering or other financing arrangements will be effectuated and that the Minimum Cash Condition will
be satisfied. In the event that the Minimum Cash Condition is not satisfied, or waived by Banzai under the terms of the Merger Agreement, we will not
complete the Business Combination or redeem any public shares, all public shares submitted for redemption in connection with the Business
Combination will be returned to the holders thereof, and we may be forced to liquidate 7GC. As of the date of this proxy statement/prospectus, Banzai
has not indicated any intent to waive the Minimum Cash Condition. See “Risk Factors — Risks Related to the Business Combination and 7GC — If we
are unable to complete the Potential PIPE Offering or otherwise raise funds to meet the Minimum Cash Condition in the Merger Agreement and
redemptions of public shares exceed 62.9%, we may not be able to consummate the Business Combination.”

Expected Accounting Treatment

The Business Combination is accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in accordance with
GAAP. Under this method of accounting, 7GC is treated as the “acquired” company for financial reporting purposes. Banzai has been determined to be
the accounting acquirer because Banzai equityholders, as a group, will retain a majority of the voting power of New Banzai as of the closing of the
Business Combination (and, depending on the amount of redemptions requested by 7GC’s public stockholders, may retain a majority of the outstanding
shares of New Banzai), Banzai has designated more than half of the members of the board of directors as of the closing of the Business Combination,
Banzai’s management will continue to manage New Banzai, and Banzai’s business will comprise the ongoing operations of New Banzai.

Banzai is expected to be the accounting acquirer based on evaluation of the following facts and circumstances under both the no and maximum
redemptions scenarios:

. Banzai’s business will comprise the ongoing operations of the combined company immediately following the consummation of the
Business Combination, which we refer to herein as “New Banzai;”

. Banzai’s senior management will serve as senior management of New Banzai;

. Banzai’s existing shareholders will retain a majority of the voting power of New Banzai as of the closing of the Business Combination
(and, depending on the amount of redemptions requested by 7GC’s public stockholders, may retain a majority of the outstanding shares of
New Banzai);

. Banzai’s existing directors and individuals designated by Banzai (and nominated by the 7GC Board for election pursuant to the Director
Election Proposal) will constitute (subject to approval of the Director Election Proposal) at least four of the five members of the initial
New Banzai Board following the

139



Table of Contents

consummation of the Business Combination (see “Management of New Banzai After the Business Combination” for further information);

. Banzai’s existing stockholders will have the ability to control decisions regarding election and removal of directors from the New Banzai
Board; and

. New Banzai will continue to operate under the Banzai tradename and the headquarters of New Banzai will be Banzai’s existing
headquarters.

Other factors were considered, including the purpose and intent of the Business Combination, noting that the preponderance of evidence as described
above is indicative that Banzai is the accounting acquirer in the Business Combination.

Vote Required for Approval

Each of the Condition Precedent Proposals, including the Business Combination Proposal, is cross-conditioned on the approval of the others.

The approval of the Business Combination Proposal requires the affirmative vote of a majority of the votes cast by the holders of 7GC Common
Stock represented electronically or by proxy at the Special Meeting and entitled to vote thereon. Accordingly, a 7GC stockholder’s failure to vote by
proxy or to vote electronically 